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Signal 

Federal Express 

November 18, 1993 

Allied-Signal Inc. 
Law Department 
P.O. Box 2245 
Morristown, NJ 07962-2245 

SFUND RECORDS•CTR 

2166 -06U3 

Claire Trombadore 
South Coast Groundwater Section (H-6-4) 
United States Environmental Protection Agency 
75 Hawthome Street 
San Francisco, CA 94105 

RE: Request for Information - EM Sector Holdings, Inc. 
700 South Flower Street, Burbank, Califomia 
File No.: 109.0897 

Dear Ms. Trombadore: 

This response is submitted in reply to the subject Request for Information, dated July 27, 
1993, directed to Mr. Alan A. Belzer of EM Sector Holdings Inc. EM Sector Holdings 
Inc. is a non-operating wholly-owned subsidiary of AHiedSignal Inc. Accordingly, 
AHiedSignal is providing this response based on information in AlliedSignal's and EM 
Sector Holdings' possession. Your office has provided us with extensions of time 
to respond to this request. 

As indicated in the attached response, the facility located at 700 South Flower Street in 
Burbank, California was the Water Services Division of UOP Inc. UOP Inc., a 
predecessor of EM Sector Holdings Inc. sold the facility to Clow Corporation in 1983. 
All records relating to the conduct ofthe operations of that facility are believed to have 
been transferred to Clow at the time of the sale. Additional information may therefore be 
able to be obtained by your office from either Clow Corporation or the current owner of 
the facility, which is believed to be NET Pacific. 

This response is made without prejudice to any legal rights that AlliedSignalor EM 
Sector Holdings have in this matter. Ifyou have any questions, please contact me at 310-
512-1861. 

Sincerely, 

kjL^.r^(/' ^ ^ ^ 
Kenneth J. Berke 
Senior Attomey 

Enclosures 
cc: W. F. Blank, P. J. Cissik 
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ALLIEDSIGNAL'S RESPONSE TO USEPA'S REQUEST FOR 
INFORMATION REGARDING UOP'S FORMER WATER SERVICES DIVISION 

FACILITY AT 700 FLOWER STREET, BURBANK, CA. 

NOTE: AHiedSignal Inc. is responding for EM Sector Holdings Inc., formerly known as 
UOP Inc. AHiedSignal was formed in 1985 through the merger of Allied Corporation 
with The Signal Companies Inc. ("Signal"). UOP Inc., which until 1975 was known as 
Universal Oil Products Company, became a wholly-owned subsidiary of Signal in 1978. 
In 1985, after the merger of Allied Corporation and Signal, UOP Inc. became a wholly-
owned subsidiary of AHiedSignal. In 1988, UOP Inc. changed its name to EM Sector 
Holdings Inc. 

1. Neither AHiedSignal nor EM Sector Holdings Inc. has information indicating the 
facility's EPA RCRA identification number, if any. UOP sold its former Water Services 
Division , located at 700 South Flower Street, Burbank, Califomia, to Clow Corporation 
pursuant to an Asset Purchase Agreement, dated August 26, 1983. The Asset Purchase 
Agreement and relevant exhibits are attached as Appendix 1. All records relating to the 
conduct ofthe business were transferred to Clow Corporation at the time ofthe sale. 
Additional information may be in the possession of either Clow Corporation or the 
current owner ofthe facility, which is believed to be NET Pacific. 

2. Neither AHiedSignal nor EM Sector Holdings has knowledge ofthe current business 
operations and activities at the facility. See the NOTE and Response to Question 1. 

3. See response to Question 1. AHiedSignal has no other information conceming the 
current owner ofthe facility. 

4. To AlliedSignal's and EM Sector Holdings knowledge the prior owners ofthe facility 
were: Clow Corporation, UOP Inc. and Erhlen Products Company. 

a. Clow Corporation purchased the facility from UOP Inc. in 1983. AHiedSignal 
and EM Sector Holdings believe the facility was subsequently sold to NET Pacific but 
have no other information regarding post-1983 transactions. See response to Question 1. 

UOP Inc. owned the facility from 1966 through 1983. In 1966, UOP's 
predecessor Universal Oil Products Company, through a stock purchase agreement, 
acquired the facility from Erhlen Products Company. (The Stock Purchase Agreement 
and relevant exhibits are attached as Appendix 2.) Neither AHiedSignal nor EM Sector 
Holdings have knowledge of prior owners, if any, ofthe facility. 

b. Neither AHiedSignal nor EM Sector Holdings have knowledge ofany 
hazardous materials rleased or threatened to be released at any time at the facility. 
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5. a. To AlliedSignal's and EM Sector Holdings'knowledge all of the owners 
identified in the responses to Questions 3 and 4 conduct or have conducted operations at 
the facility during the time periods identified above. 

b. UOP, through its Water Services Division, produced and sold water treatment 
products for the chemical, constmction, industrial maintenance, petroleum and utility 
industries. The Burbank facility was the only facility operated by the Water Services 
Division. It is believed that the other owners conducted similar activities at the facility. 

c. See response to Question 4b. 

6. a-e Information relating to the surface structures and substructures at the facility is 
shown on two maps ofthe facility, one prepared in 1972, the other prepared in 1975. 
(The maps are attached as Appendix 3.) Exhibit 1, Parts A and B of Asset Purchase 
Agreement (See Appendix 1) describes the buildings and machinery and equipment, 
including tanks and pumps, at the facility at the time Clow Corporation purchased it in 
1983. Neither AHiedSignal nor EM Sector Holdings has any additional information 
conceming the surface structures or substmctures. 

7. Neither AHiedSignal nor EM Sector Holdings has any such technical or analytical 
information. 

8. No. 

9. Neither AHiedSignal nor EM Sector Holdings has knowledge that any hazardous 
substances were disposed of on, in, or at the facility at any time. 

10. See Response to Question 9. 

11 .(a-h) See Appendix 1 (in particular. Exhibit 1, Part F and Part G) and Appendix 3. 
Neither AHiedSignal nor EM Sector Holdings has any additional information that would 
be responsive to this question. 

12. (a-i) Neither AHiedSignal nor EM Sector Holdings has knowledge ofany leaks, 
spills, releases or any threat of releases at the facility. 

13. (a-f) Not applicable 

14. Neither AHiedSignal nor EM Sector Holdings has any information which would be 
responsive to this question 

15. See response to Question 14. 
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16. AHiedSignal and EM Sector Holdings object to this request on the basis that such 
information is irrelevant to this inquiry and therefore beyond the information-gathering 
authority ofthe Agency as prescribed by Section 104(e) of CERCLA. Notwithstanding 
that objection see the information provided in the "NOTE" at the beginning ofthis 
response. 

17. AHiedSignal and EM Sector Holdings object to this request on the basis that such 
infonnation is irrelevant to this inquiry and therefore beyond the information-gathering 
authority ofthe Agency as prescribed by Section 104(e) of CERCLA. Notwithstanding 
that objection, attached as Appendix 4 is the Certificate amending the Certificate of 
Incorporation of UOP Inc. to change its name to EM Sector Holdings Inc. EM Sector 
Holdings Inc. is not an operating company and therefore has no By-laws. The Articles of 
Incorporation and Bylaws of UOP Inc. are included as Exhibits 2 and 3 of Appendix 1. 
The Articles of Incorporation and Bylaws of Clow Corporation are included as Exhibits 
39 and 40 of Appendix 1. The Articles of Incorporation and Bylaws ofthe Erlen 
Products Company are included at pages 83-108 of Appendix 2. 

18. Neither AHiedSignal nor EM Sector Holdings have information indicating the 
facility's Standard Industrial Code. 

19. Exhibit 3.8 ofthe Asset Purchase Agreement (Appendix 1) indicates that the South 
Coast Air Quality Management District may have issued permit(s) to the facility. Neither 
AHiedSignal nor EM Sector Holdings, Inc. has any other information that would be 
responsive to this request. 

20. (a.-d) EM Sector Holdings Inc. is not an operating company. Neither AHiedSignal 
nor EM Sector Holdings has any information indicating that the Water Services Division 
owned or operated any other facilities in the San Femando Valley. 
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CLOSING MEMORANDUM 

PURCHASE OF ASSETS 
of WATER SYSTEMS DIVISION of UOP INC. 

By CLOW CORPORATION 
SEPTEMBER ^ O , 1983 

Pursuant to the Asset Purchase Agreement dated August 26, 1983 (the 

"Agreement") between UOP Inc., a Delaware corporation ("Seller") and Clow 

Corporation, a Delaware corporation ("Purchaser"), the closing for the above-

referenced transaction is scheduled to be held on September 30, 1983, at the 

offices of UOP, Inc., Des Plaines, Illinois. Except as otherwise provided herein, all 

capitalized terms used in this Memorandum have the same meaning as in the 

Agreement. 

MATTERS COMPLETED PRIOR TO CLOSING 

1. Corporate Proceedings. 

(a) Purchaser's and Seller's boarcjs of directors or executive 

committee, as the case may be, duly approved the terms of the Agreement, and 

ratified the execution and delivery thereof by their officers and authorized such 

officers to execute and deliver all documents and take all other actions necessary 

or appropriate to perform said Agreement and consummate the transactions 

contemplated thereby. 

(b) Seller and Purchaser have obtained certificates of good standing 

from the States of Delaware and California issued within 30 days of the Closing 

Date. 

2. Third Party Approvals. 

(a) The Authorities described in Exhibit 3.8 to the Agreement and the 

Industry Approvals described by Exhibit 3.15 were issued or transferred to 

Purchaser or confirmed for Purchaser's proposed ownership and operation of the 

Assets, to Purchaser's satisfaction. 

(b) The procedures necessary for assignment or sublease to Purchaser 

of the Contracts described in Exhibit 3.12 were commenced. 



3. Inspection and Inventory. 

(a) ^Purchaser's representatives have inspected the Assets. 

(b) Representatives of Seller and Purchaser performed an inventory 

as required by paragraph 1.3.1.1 to the Agreement and determined the amount of the 

adjustment to the Purchase Price therefore. 

4. Adjustments. 

Purchaser and Seller determined the amount of any adjustments to the 

Purchase Price pursuant to paragraph 1.3 of the Agreement. 

MATTERS COMPLETED AT CLOSING 

All transactions at the Closing will be deemed to have taken place 

simultaneously and no transaction wiU t>e deemed to have been completed, and no 

documents deemed to have been delivered, unless and until all transactions are 

complete and all documents delivered. Except as otherwise indicated, all 

documents listed below are to be originally executed and dated as of the Closing 

Date. 

1. Documents Delivered to Purchaser by Seller. 

(a) Certified copies of the certificate of incorporation and bylaws of 

Seller. 

(b) Certified copy of resolutions of Seller's board of directors or 

executive committee approving the Agreement and the transactions contemplated 

thereby. 

(c) Incumbency certificate with respect to officers executing closing 

documents on behalf of Seller. 

(d) Certificate of Seller's authorized officer called for by paragraph 

6.6 of the Agreement. 

(e) Deeds, bills of sale, assignments or other instruments of transfer 

with respect to the Assets. 

(f) Opinion of Seller's counsel, in substantiaUy the form of Exhibit 6.6 

to the Agreement, with certificates relied upon attached. 

(g) Letter agreements concerning matters to be completed after 

Closing, waivers, e tc 
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2. Documents Delivered to Seller by Purchaser. 
(a) .Certified copies of Purchaser's certificate of incorporation and 

bylaws. 
(b) Certified copy of resolutions of Purchaser's board of directors 

approving the Agreement and the transactions contemplated thereby. 
(c) Incumbency certificate with respect to officers executing closing 

documents on behalf of Purchaser. 
(d) Certificate of Purchaser's authorized officer called for by 

paragraph 7.2 of the Agreement. 
(e) Certified or cashier's check in the amount of the Purchase Price. 
(f) Opinion of Purchaser's counsel in substantially the form of Exhibit 

7.3 to the Agreement, with certificates relied upon attached. 
(g) Letter agreement concerning matters to be completed after 

Closing, waivers, etc. 

POST-CLOSING MATTER 

1. Purchaser will take possession of all Assets. 

2. SeUer and Purchaser wiU pay any sales or use taxes which may be 
assessed against them as a result of the transactions consummated at the Closing; 
and make and file any returns or reports with respect thereto. 

3. Post-Closing adjustments to Purchase Price, if any. 

4. Cooperation per Paragraph 5.3 

5. Completion of transfer or sublease of Exhibit 3.12 Leases. 

6. Purchaser wiU record the deeds and such other documents as may be 

necessary. 

7. Any matters provided for by letter agreement/waiver delivered at 

Closing will be completed. 
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ASSET PURCHASE AGREEMENT 

This AGREEMENT, made and entered this j 2 ^ day of August, 
1983, by and between UOP, Inc., a Delaware corporation, with its principal 
office at Ten UOP Plaza, Algonquin & Mt. Prospect Roads, Des Plaines, 
Ulinois 60016 ("Seller"), and CLOW CORPORATION, a Delaware corporation, 
with its principal office at 1211 West 22nd Street, Oak Brook, Ulinois 60321 
("Purchaser"). 

WITNESSETH: 

WHEREAS, Seller is the owner and operator of a lacUity in 
Burbank, California, known as the Water Services Division (the "Division"); and 

WHEREAS, Seller desires to seU, convey and transler and 
Purchaser desires to buy and accept delivery ol certain assets ol the Division. 

NOW, THEREFORE, in consideration ol their mutual agreements 
contained, the parties represent, warrant and agree, upon the conditions herein 
contained, as lollows: 

1. Purchase and Sale of Assets. 

1.1 The Assets. The assets to be sold by Seller under this 
Agreement shall include all ol Seller's interest, by way ol ownership, leasehold 
interest, license or otherwise, in the Division laciiity, in addition to and not by 
way ol limitation, all ol the lollowing except as the same may be expressly 
excluded in Exhibit 1, Part H (collertively the "Assets"): 

1.1.1 The land and buildings located in the 
City ol Burbank, County ol Los Angeles, State ol Calilornia, and as more 
particularly described in Exhibit 1, Part A (the "Premises"). 

1.1.2 The machinery and equipment, 
furniture and ollice equipment, test equipment, automobiles, trucks and other 
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mobile equipment and jigs, dies and patterns, and as more particularly 

described in Exhibit 1, Part B (the "Equipment"). 

1.1.3 The patents and trademarks (U.S. and 
worldwide), process sheets, specilications and engineering drawings, formulae, 
trade secrets, know how, inventions and discoveries, and any other intangibles 
that may be or were required to operate the Division laciiity or manulacture 
the products ol the Division, and as specilically described in Exhibit 1, Part C 
(the "Intangibles"). 

1.1.4 The equipment on loan to customers ol 
Seller's Division as ol the Closing Date, and as specifically described in Exhibit 
1, Part D (the "Loan Equipment"). 

1.1.3 Those leases, customers contracts and 
other contract rights of Seller, to the extent they pertain to operation of the 
Division facility (the "Contracts") and as described in Exhibit 1, Part E, and 
which Purchaser, in its sole discretion, elects to assume the obligation of 
Seller thereunder. Seller shall provide Purchaser with copies ol all the 
Contracts lor review no less than thirty (30) days prior to the Closing. 

1.1.6 The lactory, manulacturing and ollice 

supplies on hand as ol the Closing Date (the "Supplies"). 

1.1.7 The raw material, work in process and 

finished goods inventory as the same shall exist on the Closing Date and as 

described in Exhibit 1, Part F (the "Inventory"). 

1.1.i Such other miscellaneous equipment 

tangible or intangible assets ised by Seller in the operation of the Division 

facility not described above and as described in Exhibit 1, Part C (the 

"Miscellaneous Assets"). 

1.1.9 The Assets shall specifically exclude 

the accounts receivable of Seller's Division. 
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1.2 Purchase Price. The consideration for the Assets to 

be sold hereunder shall be One Million, Five Hundred Thousand and No One-

Hundredths Dollars ($1,300,000.00), plus or minus, as the case may be, the 

amount of any net adjustment as described in paragraph 1.3 (the "Purchase 

Price"), and Purchaser shall assume the obligations ol Seller under the 

Contracts as set lorth in paragraph 1.1.3. Purchaser shall pay the Purchase 

Price to Seller on the Closing Date, by certiiied or cashier's check or by wire 

transler to an account spedlied by Seller 

1.3. Adjustment to Purchase Price. The Purchase Price 

shall be adjusted at the Closing as lollows: 

1.3.1 The Purchase Price shall be increased 

by, and Seller shall receive credit lor: 

1.3.1.1 the amount ol the Inventory on hand on 

the Closing Date valued at the lower ol cost or market, determined 

by taking an inventory within thirty (30) days prior to Closing and 

adjusted to Closing lor increases and decreases. 

1.3.1.2 the amount, il any, ol all property 

taxes and other ad valorem charges imposed upon the use or 

ownership ol the Premises, or any part thereol, for periods after 

the Closing Date which, on the Closing Date, have been paid by 

Seller; 

1.3.1.3 the amount, if any, ol any rental or 

other payments under any lease or other contracts described in 

paragraph 1.1.3, with respect to periods alter the Closing Date 

which, on the Closing Date, have been paid by Seller. 

1.3.2 The Purchase Price shall be decreased 

by, and Purchaser shall receive credit for: 
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1.3.2.1 the amount, if any, of all property 
taxes and other ad valorem charges imposed upon the use or 
ownership ol the Premises, or any part thereol, lor periods through 
the Closing Date which, on the Closing Date, have not been paid by 
Seller; and 

1.3.2.2 the amount, il any, ol any rental or 
other payments under any lease or other contract described in 
paragraph 1.1.3, with respect to periods through the Closing Date 
which, on the Closing Date, have not been paid by Seller. 

1.3.2.3 the amount reserved, to be reserved or 
held back by Seller for bonuses earned and to be paid to salesman 
ol Seller under a certain salesmen incentive bonus plan ol Seller's 
Division, through the Closing Date. 

1.4 AUocation ol Purchase Price. The Purchase 

Price paid by I^jrchaser to Seller hereunder shall be allocated as lollows; 

1.4.1 For the Assets excluding Inventory, the 

sum ol One Million Three Hundred Thousand and No One-Hundredths Dollars 

($1,300,000.00); 

1.4.2 For the Covenant Not To Compete (as 

delined in paragraph 3.9), the sum ol Two Hundred Thousand and No One-

Hundredths Dollars ($200,000.00); and 

1.4.3 For the Inventory, the amount 

computed in accordance with paragraph 1.3.1.1. 

2. ClMlng - Closing Date. The consummation of the transactions 
relating to the purchase and sale hereunder (the "Closing") shall occur, subject 
to the conditions conteiined in Section 6 and 7, on September 13, 1983, at IChOO 
a.m., (the "Closing Date"), at the offices of UOP, Inc., Ten UOP Plaza, 
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Algonquin and Mt. Prospect Roads, Oes Plaines, IL, or at such other date and 
time or place as the parties may agree upon in writing. 

3. Representations and Warranties of Seller. Seiier makes the 
lollowing representations and warranties to Purchaser: 

3.1 Ownership of the Assets, Title and Authority to SeU, 
Assign and Transfer. Seller holds marketable title to all of the Assets, except 
the leased assets, free and clear of all Uens, encumbrances, security interests, 
mortgages, deeds or trust, pledges and rights in any party, except those 
described in Exhibit 3.1 (the "Permitted Liens"). All of the leases and 
contracts described in Part E of Exhibit 1 are in full force and effect, there 
have been no defaults asserted under any of those leases or contracts, and 
Seller is aware of no basis upon which a default might be asserted by any party 
to any such lease or contract. Copies of each of the leases and contracts 
described in Exhibit 1, Part E have been furnished by Seller to Purchaser. 

Seller shall deliver or cause to be delivered, at its 
own expense, to Purchaser no less than twenty (20) days prior to the Closing 
Date, a title commitment for an owner's title insurance policy in the amount 
of $930,000.00, showing title to the real estate in the Seller's name. 

Delivery to Purchaser at the Closing of deeds, bills of 
sale, certificates of title or other documents of conveyance or assignment will 
vest in Purchaser merchantable title to all of the Assets, other than the leased 
assets, free and clear of any lien, encumbrance, security interest, mortgage, 
deed of trust, pledge or other right of any party, except for the Permitted 
Liens. 

Execution and delivery to Purchaser by SeUer at the 

Closing of written assignments of the leases of the leased assets shall transfer 

to Purchaser all of the rights of Seller under each of those leases, with each 

such lease and the assets leased thereunder being free and clear of any lien, 

encumbrance, security agreement, mortgage, deed of trust, pledge or other 

right of any party created by Seller, except the Permitted Liens. 
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3.2 Organization. Seiier is a corporation duly organized, 
validly existing and in good standing under the laws of the State of Delaware. 
Seller has the corporate power to own the Assets and carry on its business as 
now being conducted with respect to the Assets. Seller is duly qualified as a 
foreign corporation and is in good standing in the State of California. 

3.3 SeUer^ Authority - Due Authorization. The 
execution and deliver of this Agreement do not, and the consummation of the 
transactions contemplated hereby will not, violate any provision of Seller's 
charter or bylaws, or violate or conflict with any terms of, or result in the 
acceleration of any obligation of Seller under, or result in a breach of, or 
constitute an unpermitted assignment or a default under, any mortgage, deed 
of trust, lien, lease, agreement or instrument to which Seller is a party or by 
which it or its assets are bound. Seller has the full legal right, power and 
authority to enter into this Agreement and perform or be subject to each of 
the agreements and obligations undertaken by it in or pursuant to this 
Agreement, or documents contemplated hereby, including the sale or 
assignment of the Assets as contemplated herein, and has obtained all 
consents, approvals, authorizations, licenses or orders of any court or 
governmental agency or body or trustee, co-trustee or beneficiary of any 
trusts or other person, all in the manner contemplated by this Agreement and 
documents contemplated hereby. Prior to the Closing Date, this Agreement, 
the performance by Seller of all of its obligations hereunder and the 
consummation of the transactions contemplated hereunder wUl have been 
approved by the board of directors or executive committee of Seller. 

3.4 Capacity to Act. On the Closing Date, Seller shall 
not be subject to any order, judgment, decree or any charter or bylaw 
provision, nor is Seller a party to or bound by any mortgage, deed of trist, 
lease, agreement or other instrument, which would hinder or prevent the 
consummation of the transactions contemplated hereunder, and compliance by 
Seller with the terms, conditions and provisions hereof; and such 
consummation and compliance wUl not, and will not with the giving of notice 
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or passage of time, constitute grounds for a default, violation or termination 
of, or any other change to, any such order, judgment, decree, provision, 
mortgage, deed ol trust, lease, agreement or other instrument. 

3.3 Accuracy of Deliveries. All instruments, 
agreements, lists, schedules, summaries or other documents delivered by Seller 
to Purchaser on or alter the date hereof in connection with the transactions 
contemplated by this Agreement, and all Exhibits hereto, are or will be, as the 
case may be, correct and complete in all materiai respects. 

3.6 Taxes. Seller has lUed ail requisite lederal, state, 
local and other governmental income, payroll, excise, sales, use, personal 
property, real estate and Iranchise or other tax reports or returns required to 
be liled and has paid all taxes, interest and penalties due in accordance with 
said returns. The representations and warranties ol Seller contained in this 
paragraph 3.6 pertain solely to taxes which, il unpaid, could become a lien on 
the Assets or any portion thereol, or obligations with respect to taxes which, 
if not paid, returns, if not made, or reports, if not filed, could result in 
Purchaser, because ol its purchase ol the Assets, being subjected to liabiUty. 

3.7 Plant and Condition - No Adverse C>»nge. The 
production and olfice facUities on the Premises on the Closing Date, each wUl 
be in good working order, and shall be capable of producing at the same 
capacity as said facUity was able to attain immediately prior to the Closing 
Date. The buildings, fixtures, im{>rovements, machinery and equipment 
located on the Premises shall be in as good condition, with no material adverse 
change, on the Closing Date as they were on August 3, 1983, normal wear and 
tear under the circumstances excepted. 

3.8 Licenses, Pennits. To the best knowledge ol Seller, 
the licenses, permits and other governmental authorizations (including those 
pertaining to environmental quality or the discharge of substances into the 
environment) which were required by law or regulation for the productive 
operations and other activities conducted by Seller on the Premises were 
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those, and only those, listed on Exibit 3.8 (the "Authorities"), all of which were 
issued and in effect and remain in lull force and effect on the date hereof, 
except as otherwise noted in Exhibit 3.8. Copies of each of the Authorities 
have been furnished to Purchaser. Seller will use all reasonable efforts, in 
cooperation with Purchaser, to cause any of the Authorities which have 
terminated or which may be terminated as a result of the transactions 
hereunder to be issued to, or for the benefit of, Purchaser. Seller's efforts 
shall be at Seller's expense; provided, however. Purchaser shall pay all 
application fees, license fees and simUar charges. 

To the best of Seller's knowledge, the Authorities, as 

set forth in Exhibit 3.8, are all of the Authorities which Purchaser will need to 

operate the Premises on the Closing Date to produce the products of the 

Division. 

3.9 Compliance with Laws, Litigation. To the best 
knowledge of Seller, the operation ol the Division Premises is in compUance 
with all applicable laws, regulations, permits, licenses and ordinances 
(including, without limitation, those pertaining to environmental quality or the 
discharge of substances into the environment). Except as disclosed in Exhibit 
3.9, there are no actions, suits, proceedings or investigations pending or, to the 
best knowledge of Seller, threatened against or directly affecting tincluding 
eminent domain takings) and which relate in any way to Seller's operation of, 
or right to operate, the Division Premises, its sale of products therefrom or its 
employment of personnel in connection therewith, nor (except as disclosed in 
Exhibit 3.9) have any such actions, suits, proceedings or investigations been 
pending or, to the best knowledge of Seller, been threatened in the 12-month 
period ending on the Closing Date. To the best of the knowledge of Seller, 
there is no basis for the commencement of any material action, suit, 
proceeding or investigation with respect to such matters. Seller is, in all 
material respects, in compliance with all orders, regulations and decrees of 
any court, tribunal or governmental entity insofar as they relate to the 
Division Premises. 

3.10 Employees and Agents. Exhibit 3.10 describes any 
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and all oral or written employee collective bargaining agreements, 
employment agreements, or employees' retirement, profit sharing, stock 
option, bonus, incentive, stock purchase, life insurance, medical benefit plan 
or other employee benefit agreements or plans to which Seller is a party, 
which' are in effect and which pertain in any way to the employees of Seller 
now employed or previously employed at the Division. Each of the said 
agreements and plans is in fuU lorce and effect, and no party thereto is in 
breach thereof in any material respect. Copies of a written version of each of 
the said oral agreements and of each of the said written agreements and plans 
have been furnished by Seller to Purchaser. 

Exhibit 3.10 Usts all of Seller's employee welfare benefit 
plans, deferred profit sharing plans, welfare plans, employee pension benefit 
plans and pension plans as defined by Title I, Act Sect. 3 of the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA"), which are in 
effect and which pertain in any way to employees of Seller now employed or 
previously employed at the Division. Such plans have in all material respects, 
been maintained and administered in accordance with their respective terms 
and provisions and the requirements of applicable law including ERISA. None 
of such plans has been caused to engage in any "prohibited transaction" within 
the meaning ol Sections 303 and 4973 ol the Internal Revenue Code or Section 
406 ol ERISA, and proper and accurate federal and state returns and reports 
wjth respect to such plans have been filed for all years and periods (and 
portions thereof) for which any such returns or reports were required and due, 
and any amounts shown thereon to be due and payable have been paid in full. 

Purchaser wiU not assume any of the obUgations or UabUities 

of Seiier in the employee benefit and wellare plans as set lorth in Exhibit 3.10. 

Purchaser wiU hire those employees ol the Division which it, 
in its sole discretion, deems necessary and appropriate for the continuing 
operation ol Seller at the Premises. Those employees ol Seller selected by 
Purchaser to be hired wiil be hired the day following the Closing Date at a 
salary and with benefits consistent with the salaries and benefits of 
Purchaser's employees. Those persons not to be hired by Purchaser shall be 
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identified by Purchaser and Seller notified no later than ten (10) days prior to 
the Closing Date. Seller shall make the employees available to Purchaser so 
that Purchaser can make a determination of those people that wUl be hired by 
Purchaser. Seller shall undertake to terminate all employees of the Division 
effective on the Closing Date and shall provide for termination benefits to 
said employees as it deems necessary and appropriate. 

Purchaser will not discriminate in the hiring of the former 
employees of Seller's Division and Purchaser agrees to indemnify and hold 
Seller harmless for any claims that might arise as a result of Purchaser's hiring 
practices. 

3.11 Patents, Trademarks, Copyrights, Etc. Exhibit 3.11 
contains a list or, where appropriate, a description, of all material industrial 
property rights which were used by Seller in connection with its operations at 
the Division Premises during the last twelve (12) months from the date hereof, 
including, but not limited to, trade secrets, know-how, inventions, discoveries 
and United States and foreign patents, patent applications, tradenames, 
trademarks, trademark registrations, applications for trademark registrations, 
copyrights and copyright registrations, owned or, where not owned, used by 
Seller (indicating whether owned or not and any royalties or other fee 
payable), and also includes a list of all licenses and other agreement (copies of 
which have been delivered to Purchaser) to which Seller is a party (as licensor 
or licensee) or by which Seller is bound relating to any of the foregoing. 

Except as described in Exhibit 3.11, Seller is the sole and 
exclusive owner of all property and rights listed or described in Eidubit 3.11, 
and all designs, permits, labels, packages and displays used on or in connection 
therewith, and, to the best ol Seller's knowledge, there is no existing basis for 
a material claim against Seller that any of its operations, activities, products 
or publications at the Division Premises or in connection with any activities or 
products of the type conducted or manufactured by Seller at such facility 
infringes the patents, trademarks, tradenames, copyrights or other property 
rights of others, or that Seller is wrongfully using the trade secrets or any 
property rights of others. 
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3.12 Leases. Except for the leases described in Exhibit 
3.12 (copies of which have heretofore been delivered by Seller to Purchaser), 
Seller, in connection with its current ownership and its operations at the 
Division Premises, does not hold or ise, or has not held or used, under lease 
any real or personal property. Each of such leases is in full force and effect; 
all rents and additional rents due on each such lease have been paid; in each 
case the lessee has been in peaceable possession since the commencement of 
its possession under such lease and is not in default in any material respect 
thereunder; no current waiver, indulgence or postponement of the lessee's 
obligations thereunder has been granted by any lessor; and there exists no 
event, occurrence, condition or act which, with the giving of notice, the 
passage of time or the happening of any further event or condition would 
become a material default under any such lease. To the best knowledge of 
Seller, neither lessee nor lessor has violated any of the terms or conditions 
under any such lease and all of the covenants to be performed by the lessee or 
lessor under each such lease have been performed in all material respects. 
Except for routine repairs, all of the leased properties described in Exhibit 
3.12, and adl improvements incorporated in the leased properties, are in good 
condition and repair and are suitable for the purposes used. To the best 
knowledge ol Seller, Seller's use ol all leased properties leased under the said 
leases are in conlormity in all respects with all applicable laws, rules and 
regulations (and the uses do not corutitute nonconlorming uses), all applicable 
zoning, building, lire, boUer, pollution control, lederal occupational salety and 
health act, and health ordinances, rules and regulations, and all building codes 
and private covenants and restrictions. 

3.13 Insurance. Exhibit 3.13 is a list of all policies of 
insurance pertaining to any of the Assets or activities conducted at ^ e 
Division Premises of which Seller is the owner, insured or beneficiary 
indicating for each policy the risks insured, amounts of coverage, premium 
rate, cash value, if any, and expiration date. AU such policies and coverages 
are in full force and eflect and have been since the respective dates set forth 
in Exhibit 3.13. Seller has received no notice that any such policies wUl be 
cancelled or wili not be renewable on substantially similar terms nor, to the 
best of Seller's knowledge, has any event occurred which would be the basis for 
such notice. None of the insurance contracts decribed in Exhibit 3.13 are to 
be assigned by Seller to Purchaser. 
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3.14 Operation of Business. Except as set forth in ^hibit 
3.14, since August 3, 1983 Seller has not: 

3.14.1 made or promised to make any general increase 

in salaries or commissions of any employees, agents or independent 

contractors; 

3.14.2 hired or engaged any new employees, agents or 

independent contractors; 

3.14.3 increased the compensation of any employees, 

agents or independent contractors compensated at a rate of $3,000 

or more per year; and 

3.14.4 purchased or agreed to purchase any capital 
equipment at purchase prices exceeding in the aggregate $3,000, or 
disposed of, or agreed to dispose of, any real estate or capital 
equipment at sales prices exceeding in the aggregate $3,000. 

3.13 Industry Approvals, Etc. Exhibit 3.13 contains a 

complete listing of all approvals which were in effect for the products 

produced at the Division Premises. 

3.16 No Adverse Change. Since August 3, 1983, the Assets 
have not been materially adversely affected in any way as a result of any fire, 
explosion, accident, casualty, labor trouble, flood, drought, riot, storm, 
condemnation or act of God or public force or otherwise (regardless of 
insurance coverage). 

4. Representations and Warranties of Purchaser. Purchaser 

makes the following representations and warranties to Seller: 
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4.1 Organization. Purchaser is a corporation duly 
organized, validly existing and in good standing under the laws of the State of 
Delaware. Purchaser is duly qualified as a loreign corporation and is in good 
standing in the State ol Calilornia. 

4.2 Purchaser^ Authority-Due Authorization. The 
execution and delivery ol this Agreement does not, and the consummation ol 
the transactions contemplated hereby will not, violate any provision ol 
Purchaser's articles ol incorporation or bylaws, or violate or conllict with any 
terms ol, or result in the acceleration ol any obligation ol Purchaser under, or 
result in a breach ol, or constitute an unpermitted assignment or a delault 
under, any mortgage, deed of trust, Uen, lease, agreement or instrument to 
which Purchaser is a party or by which it or its assets are bound. Purchaser 
has the full legal right, power and authority to enter into this Agreement and 
perform or be subject to each of the agreements and obligations undertaken by 
it in or pursuant to this Agreernent, or documents contemplated hereby, 
including the purchase of the Assets as contemplated herein, and has obtained 
all consents, approvals, authorizatior\s, licenses or orders of any court or 
governmental agency or body or trustee, co-trustee or beneficiary of any 
trusts or other person, all in the manner contemplated by this Agreement and 
documents contemplated hereby. Prior to the Closing Date, this Agreement, 
the performance by Purchaser of all of its obligations hereunder and the 
consummation of the transactions contemplated hereunder wUl have been 
approved by the board of directors of Purchaser. 

4.3 Capacity to Act. Purchaser is not subject to any order, 
judgment, decree or any charter or bylaw provision, nor is Purchaser a party to 
or bound by any mortgage, deed of trust, lease, agreement or other 
instrument, which would hinder or prevent the consummation of the 
transactions contemplated hereunder, and compUance by Purchaser with the 
terms, conditions and provisions hereof; and such consummation and 
compliance wiU not, and wUl not with the giving of notice or passage of time, 
constitute grounds for default, violation or termination of, or any other change 
to, any such order, judgment, decree, provision, mortgage, deed of trust, lease, 
agreement or other instrument. 
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3. Additional Undertakings. 

3.1 Further Instruments. Each party to this Agreement, 
after the Closing Date, shall execute and deliver or cause to be executed and 
delivered such additiional instruments as the other party may reasonably 
request for the purpose of carrying out this Agreement. 

3.2 No Broker. Each party to this Agreement represents 
and warrants to the other party that it has engaged no finder or broker in 
connection with this transaction. 

3.3 Coo(%ratian after Closing. Without reducing Seller's 
obligations under Section 9, Seller shall use all reasonable efforts to have its 
oflicers and employees and other persons lamUiar with the Assets cooperate 
with Purchaser on and after the Closing in furnishing information, evidence, 
testimony and other assistance in connection with any actions, proceedings, 
arrangements or disputes ol any nature with respect to matters pertaining to 
the Assets during all periods prior to such Closing. 

3.4 No LiabiUties Assumed. Purchaser is acquiring all ol 
the Assets Iree and clear ol all liabilities ol Seller and is assuming no 
obligations ol Seller, except the Permitted Liens described in Exhibit 3.2, and 
the obligations ol the leases and contracts described in Part E of Exhibit 1, 
which are to be assumed by Purchaser in consideration ol Seller's assigning 
them to Purchaser. 

5.5 Transler of Industry Ai^ovals. Seller agrees to use all 

reasonable efforts, in cooperation with Purchaser, to cause the approvals 

listed on Exhibit 3.13 to be available on the Closing Date for the products to 

be produced by Purchaser at the Division Premises. 

3.6 Inspection. Seller shall permit Purchaser's 

representatives to make such inspections of the Division Premises as 
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Purchaser may reasonably request by notice to Seller not more than thirty (30) 
or less than ten (10) days prior to the Closing Date. 

3.7 Sales or Use Taxes. The parties hereto each agree to 
pay any sales or use taxes, if any, which may be imposed or assesed against 
them as a result of the transactions contemplated by this Agreement, and to 
make and file all returns or reports with respect thereto, as may be required 
by applicable law or regulation, and agree to idemnify and hold the other party 
harmless therefrom. 

3.8 Damage, Destruction or Condemnation of the Assets. 

In the event the Assets are (i) destroyed by fire or other casualty or (ii) subject 
to taking by the power of eminent domain by any governmental authority or 
body, in whole or in part, the Seller shall cause all insurance proceeds 
(coverage to maintained by Seller on a repair or replacement basis) or all 
condemnations awards, as the case may be, to be paid to Purchaser. At such 
time as the said insurance proceeds or condemnation award is paid to 
Purchaser, Seller's obligation to Purchaser for delivery of the destroyed assets 
shall cease except as may be required to transfer marketable title to 
Purchaser. 

Purchaser obligation to pay to Seller the total Purchase Price 
at Closing as set forth in paragraph 1.2 shall be deferred in an amount which 
approximates the insurance proceeds or condemnation award to be paid to 
Purchaser until such time as the proceeds or award are paid to Purchaser. 

3.9 Covenant Not to Compete. For a period of five (3) 
years from the Closing Date, Seiier shall not, directly or indirectly, either as a 
principal, partner, agent, stockholder or in any other capacity, manufacture, 
produce, sell or market in the United States of America the products 
manufactured, produced or sold by Seller at the Division Premises, or such 
other similar products. This covenant shall be included in the bill of sale to be 
delivered by Seller to Purchaser at Closing. 
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5.10 Bulk Sales Law. Purchaser agrees to waive Seller's 

compliance with any applicable bulk sales law and Seller agrees to indemnify, 

defend and hold Purchaser harmless lor any claims, expenses, losses or 

damages Oncluding actual attorney lees) that may be incurred or sullered by 

Purchaser as a result ol Seller not complying with any such bulk sales law. 

3.11 Conduct ol Bisiness. From the date hereol until the 

Closing Date, Seller may conduct the business ol the Division and Seiier shall 

use all reasonable ellorts to conduct said business in such a manner so as to 

maintain the good name and reputation of the business and to retain the 

customers of the Division. Seller shall operate the Division Assets in the 

ordinary course and to maintain same in good working order until the Closing, 

reasonable wear and tear excepted. Seller shall not dispose of any of the 

Assets except in the ordinary course. 

3.12 Termination. This Agreement and the transactions; 

contemplated herein may be terminated upon the occurrence of one of the 

following: 

3.12.1 by mutual written consent of the parties. 

3.12.2 by either party if the Closing shall not have 

occurred by September 30, 1983, or on such other date as may be 

set by mutual agreement of the parties. 

Notwithstanding anything contained in this paragraph to the 

contrary, should either party refuse to close on or before the date set forth in 

paragraph 3.12.2, and all the conditions required to be met under Section 6 and 

Section 7, as the case may be, have been met; the other party shall have the 

right, in addition to any other remedy available under this Agreement or in law 

or equity, to specific performance of the sale or purchase of the Assets. 

3.13 Exhibits. The parties agree that this Agreement may 

be executed absent the completion and attachment of all of the exhibits 
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required hereunder, and that such exhibits not appended hereto as of the date 
hereof shall be attached on or before the Closing Date. 

3.14 Salesman Incentive Bonus Plan. Purchaser agrees to 
continue to maintain, for those persons hired by Purchaser, and assume and 
pay such bonuses or other compertsation as may be required thereunder, for 
the calendar year 1983 only, a certain Division salesman incentive bonus plan 
maintained by Seller as described in Exhibit 3.14. Seller agrees to credit the 
Purchase Price to be paid by Purchaser under paragraph 1.2 for any bonus or 
other compensation accrued, reserved, or held back by Seller and earned under 
said plan. 

6. Conditions to Purchaser^ Obligation to Close. The obligations 

of Purchaser to close hereunder shall be subject to the fulfillment on or prior 

to the Closing of each of the following conditions: 

6.1 Transfer of Assets. Seller shall have executed and 
delivered to Purchaser the deeds, bills of sale, assignments and other 
documents of conveyance which are necessary, or which Purchaser may 
reasonably request, to transler the Assets to Purchaser as contemplated by 
this Agreement; provided, however, that the transler to Purchaser ol the 
le.-.ses described in Exhibit 3.12 need not have been completed by the Closing 
Date. 

6.2 Necessary Approvals. All approvals ol any persons or 

governmental or private entities to any ol the transactions contemplated 

herein shall be delivered to Purchaser in lorm and substance satislactory to 

Purchaser and its counsel. 

6.3 General. All instruments and legal and other proceedings 
in connection with the transactions contemplated by this Agreement shall be 
reasonably satislactory in form and substance to Purchaser and its counsel, 
and Purchaser and its counsel shall have received copies of all documents, 
including records of corporate proceedings and certificates, which Purchaser 
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or its counsel may have reasonably requested in connection therewith, such 

documents, where appropriate, to be certi f ied by proper corporate or 

governmental authorities. 

6.4 Transfer, Etc. of Authorit ies. A l l of the Authorities 

required for Purchaser to commence ful l production operations at the Division 

Premises shall have been traruferred, issued or confirmed, as the case may be, 

to the reasonable satisfaction of Purchaser and its counsel. 

6.3 Representations, Warranties and Covenants of SeUer. The 

representations and warranties of Seller in this Agreement shall be true and 

correct in all material respects on and as of the Closing Date with the same 

el lect as though all such representations and warranties had been made on and 

as o l such date; all the obligations, agreements, covenants, undertakings and 

conditions o l this Agreement to be complied with and periormed by Seller on 

or before the Closing Date shall have been complied with and periormed in all 

material respects; and Purchaser shall have received a cert i lcate signed by an 

authorized ol l icer o l Seller, dated the Closing Date, to such e l lec t . 

6.6 Opinion ol SeUer*s Counsel. Purchaser shall have received 

Irom John G. Woods, general counsel lor Seller, at the expense o l Seller, an 

opinion, dated the Closing Date, reasonably satislactory to Purchaser, in 

substantially the lorm ol Exhibit 6.6. 

6.7 No Action or Other Proceeding. To the best o l Seller's 

knowledge, action or proceeding belore any court or any governmental agency 

or body shall have been instituted or threatened in which the validity or 

legality o l this Agreement (in whole or in part), or o l the consummation o l the 

transactions contemplated hereby is questioned or In which i t is sought to 

restrain or prohibit such transactions or to obtain damages or other rel iel in 

connection wi th this Agreement or the consummation of the transactions 

contemplated hereby, and no investigation shall be pending or, to the 

knowledge of the parties, threatened by a person, legal enti ty or agency having 

legal standing to petition any court to restrain or prohibit the consummation 

of the transactions, or any ol them, contemplated hereby. 
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6.8 Exhibits. Purchaser shall have received Irom Seller all 
the exhibits required to be provided by Seller under this Agreement, 
satislactory to Purchaser. 

7. Conditions to SeUer*s Obligation to Close. The obligation ol 
Seller to close hereunder shall be subject to the f ulf iUment on or prior to the 
Closing Date of the following conditions: 

7.1 DeUveries and Payment. Seller shall have received 
payment of the Purchase Price as provided in paragraph 1.2. 

7.2 Representations and Warranties ol Pwchaser. The 

representations and warranties of Purchaser herein shall be true and correct in 
all material resp>ects on and as of the Closing Date with the same effect as 
though all such representations and warranties had been made on and as of the 
Closing Date, all the obligations, agreements, covenants, undertakings and 
conditions of this Agreement to be compiled with and performed by Purchaser 
on or before the Closing Date shall have been complied with and performed in 
all material respects; and seller shall have received a certificate signed by an 
authorized officer of Purchaser, dated the Closing Date, to such effect. 

7.3 Opinion of Pirchasa^ Counsel. Seller shall have received 
from Donald E. Engel, corporate counsel for Purchaser, at the expense of 
Purchaser, an opinion, dated the Closing Date, reasonably satisfactory to 
Seller, in substantially the form of Exhibit 7.3. 

7.4 General. AU instruments and legal and other proceedings 
in connection with the transactions contemplated by this Agreement shall be 
reasonably satisfactory in form and substance to Seller and its counsel, and 
Seller and its counsel shaU have received copies of all documents, including 
records of corporate proceedings, and certificates which Seller or its counsel 
may have reasonably requested in connection therewith, such documents, 
where appropriate, to be certified by proper corporate or govemmental 
authorities. Seller shall have obtained the approval of its board of directors or 
executive committee necessary for Seller's performance of this Agreement. 
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7.5 Exhibits. Seller shall have received from Purchaser all 
the exhibits required to be provided by Purchaser under this Agreement, 
satisfactory to Seller. 

8. Survival of Representations and Warranties. The 
representations, warranties and agreements of Seller and Purchaser, shall 
survive the Closing Date and the consummation of the transactions 
contemplated hereunder and (except for those pertaining to the Surviving 
Claims described in paragraph 9.1) shall expire on the day after the first (1st) 
anniversary of the Closing. All such representations and warranties shall be 
deemed material and relied upon by the other party regardless of any 
investigation made by the other party on its behalf. 

9. Indemnification. 

9.1 SeUer. Subject to the limitations contained in paragraph 
9.3, Seller shall indemnify and hold Purchaser harmless against and in respect 
of any and all costs, damages, expenses, deficiencies, liabilities, claims, 
obligations or losses (including reasonable attorneys' fees incurred in 
connection therewith) of any nature suffered or paid by Purchaser (the 
"Claims"), (a) which would not have been suffered or paid if all of the 
representations, warranties, covenants and agreements made on the part of 
Seller under this Agreement (including any of the foregoing contained in 
Section 3 in the event that Purchaser elects to proceed with the Closing 
hereunder notwithstanding the faUure to satisfy one or more of the conditions 
contained in Section 6), or in any instrument furnished or to be furnished to 
Purchaser hereunder, had been true and correct and had been performed and 
fulfUled; or (b) whether or not included in (a) above, which pertain to ti) the 
amount of any taxes paid after the Closing Date with respect to any income 
of, and any activities, sedes, use or ownership of the Assets, or any of them, by 
Seller prior to the Closing Date or any sales or use taxes required to be paid by 
Seller under paragraph 3.7, and any interest or penalties related thereto, Ui) 
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claims resulting or arising from ownership or operation prior to the Closing 
Date or relating to products manufactured or sold by Seller prior to the 
Closing Date, Gii) any amounts required to be paid by Purchaser because of 
Seller's failure prior to the Closing Date to pay and/or withhold any amounts 
with respect to wages or benefits of Seller's employees with respect to their 
services to the Company prior to the Closing Date; and (iv) claims resulting 
from the breach of any of the representations or warranties in paragraph 3.1 
and 3.2. The Claims described in clauses (b)ti) through (bXiv), above, shall be 
referred to hereinafter as the Purchaser's "Surviving Claims". 

9.2 Purchaser. Subject to the Umitations contained in 
paragraph 9.3, Purchaser shaU indemnify and hold Seller harmless against and 
in respect of any and all costs, damages, expenses, deficiencies, UabUities, 
claims, obligations or losses tincluding reasonable attorney's fees incurred in 
connection therewith) of any nature suffered or paid by Seller (the "Claims"), 
(a) which would not have been suffered or paid if all of the representations, 
warranties, covenants and agreements made on the part of Purchaser wder 
this Agreement (including any of the foregoing contained in Section 4 in the 
event that Seller elects to proceed with the Closing hereunder notwithstanding 
the failure to satisfy one or more of the conditions contained in Section 7) or 
in any instrument furnished or to be furnished to Seller hereunder, had been 
true and correct; or (b) whether or not included in (a) above, which pertain to 
claims resulting or arising from ownership or operation of the Division 
Premises or relating to products manufactured or sold by Purchaser after the 
Closing Date (except products, if any, manufactured by Seller and sold by 
Purchaser); and the Claims described in clauses (b) above shall be referred to 
hereinafter as the SeUer's "Surviving Claims." 

9.3 Limitation. Neither Seller nor Purchaser shall assert any 
new claim for indemnification under this Section 9 after one (1) year from the 
date hereof, except that any claim by either party against the other which ti) 
is a Surviving Claim or tii) of which the indemnifying party knew or should 
have known during the one (1) year period and of which the other party was 
given no written notice by the indemnifying party during such period, shall be 
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barred only by the applicable statute of limitation; all claims for 
indemnification pending on the expiration of such one (1) year period shall 
continue thereafter pursuant to this Section 9. 

9.4 Procedures. If Seller or Purchaser (the "Indemnified 
Party") believes that it b entitled to indemnification hereunder, the 
Indemnified Party shall so notify the party from whom indemnification is 
sought hereunder (the "Indemnifying Party") in writing describing the basis 
therefore and the amount thereof with reasonable particularity and with 
particular reference to the term of this Agreement in respect of which the 
Claim shall have occurred. The Indemnifying Party agrees that it wUl not 
unreasonably object to any claim for indemnification submitted to it by the 
Indemnified Party. If within thirty (30) days after the Indemnified Party has 
given such notice, the Indemnifying Party has not objected thereto in writing 
or undertaken to cure the Claim and notified the Indemnified Party, the 
indemnification sought in the notice shall be deemed to have been agreed to by 
the Indemnifying Party. In the event the Indemnifying Party does object to 
any Claim for indemnification within such period, the amount of such Claim, if 
any, shall be determined by (a) subsequent agreement of the Indemnified and 
Indemnifying Parties, (b) a final judgment or decree of any court or (c) a final 
award made under an arbitration proceeding to which the question of 
indemnity shall have been submitted by agreement of the Indemnified and 
Indemnifying Parties. No court order or arbitration award shall be final unless 
the time for appeal, if any, shall have expired and no appeal shall have l»en 
taken or until all appeals taken have been finally settled. 

9.3 Actions. Promptly after receipt by an Indemnified Party 
of notice of the commencement of any action which an Indemnified Party has 
reason to believe may result in a Ciaim pursuant to this Section 9, the 
Indemnified Party shall notify the Indemnifying Party of the commencement 
thereof. Upon notice to the Indemnified Party, given within ten (10) days 
after receipt of the Indemnified Party's notice, but in no event later than the 
date required for any response to such action, the Indemnifying Party, at its 
own expense, shall be entitled to participate in the defense of any such action 
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asserted in the Indemnified Party's notice or, if the Indemnified Party asserts 
that the Indemnifying Party shall be fuHy liable to indemnify the Indemnified 
Party with respect to the results of such action, to assume such defense and to 
permit the Indemnified Party to participate therein at its expense. If the 
Indemnifying Party assumes such defense, it shall be conducted by counsel 
chosen by the Indemnifying Party. Without the written consent of the 
Indemnified Party, the Indemnifying Party may not settle any such action 
unless it shall elect to pay one hundred percent (100%) of such settlennent, 
such settlement shall bar claims against the Indemnified Party and its 
affiliates and representatives to the same extent as against the Indemnifying 
Party and its affiliates and representatives and such settlement shall not 
involve any agreement, undertaking or consideration by the Indemnifying Party 
or the Indemnified Party or their respective affUiates or representatives other 
that the payment by the Indemnifying Party of cash only. If both parties 
participate in a defense, each party shall bear the fees and expenses of the 
counsel which it has retained. Seller and Purchaser agree that any 
determined Claims payable under this Section 9 shall be paid promptly upon 
demand. 

10. Expenses and LiabiUties. Whether or not the transactions 
crntemplated herein are consummated (a) Seller will pay all fees and 
disbursements of its counsel and all other expenses of any character incurred 
by Seller in connection with this Agreement or the transactions hereunder; and 
(b) Purchaser wiU pay the respective fees and disbursements of its counsel and 
other expenses incurred by Purchaser in connection with this Agreement or the 
transactions hereunder. 

11. Notices. Any notice or communication required or permitted 
hereunder shall be sufficiently given if hand delivered or sent by registered or 
certified mail, postage prepaid, if to Seller, UOP Inc., Ten UOP Plaza, 
Algonquin and Mt. Prospect Roads, Des Plaines, IL 60016, Attention: Mr. C. 
H. Suter, Vice President, and if to Purchaser, Clow Corporation, Executive 
Plaza East, 1211 West Twenty-Second Street, Oak Brook, Ulinois 60321, 
Attention: Corporate Secretary, mailed to the same address; or to such other 

-23 



address as a party may designate in accordance with this Section 11. Any such 
notice shall become effective upon delivery or on the third (3rd) day alter the 
day of mailing thereof, postage prepaid, registered or certified mail. 

12. Contents of Agr^snent, Parties in Interest, Etc. This 
Agreement comprises this document and the Exhibits hereto. This Agreement 
sets forth the entire understanding of the parties and supersedes any prior 
agreement or understanding relating to the subject matter of this Agreement. 
It shaU not be changed or terminated orally. AU the terms and provisions of 
this Agreement shall be binding upon and inure to the benefit of and be 
enforceable by the respective successors and assigns of Seller and Purchaser. 

13. Law to Govem. Except as it applies to the real property sold 

hereunder, which shall be governed by the laws of the State of California, the 

laws of the State of Ulinois shall govem this Agreement. 

14. Coiviterparts. This Agreement may l>e executed in any 
number of counterparts, each of which shall be an original, but all of which 
together shall constitute one and the same instrument. This Agreement shall 
become effective at such time as counterparts thereof have been executed by 
each of the parties and it shall not be a condition to its effectiveness that 
each of the parties has executed the same counterpart. 

IN WITNESS WHEREOF, Seller and Purchaser each have caused 
this Agreement to be executed by their respective, duly authorized officers as 
of the day and year first above written. 

SELLER: 

UOP INC. 

PURCHASER: 
CLOW CORPORATION 

By: ^ , . > ; . . r^. 
its Vice President its Vice President 
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EXHIBIT NO. 1 
THE ASSETS 

Part A 

Legal Description of Property 

That portion of Block 92 of subdivision of Rancho Providencia and Scott Tract, 
in the City of Burbank, County of Los Angeles, State of CaUfornia, as shown 
on map recorded in Book 43 Pages 47 et seq., of Miscellaneous Records, in 
the office of the County Recorder of said County, bounded by the foUowing 
described Unes: 

Commencing at a point in the center line of Flower Street, 60 feet wide, adjoining 
said Block on the Southwest, distant Southeasterly 550.14 feet from the intersection 
of said center Une with the center line of Providencia Avenue, 60 feet wide, 
adjoining said Block on the Northwest; thence Northeasterly, paraUel with 
the Southeasterly Une of said Block, 30 feet to a point in the Northwesterly 
Une of said Flower Street, said last mentioned point being the true point of 
beginning; thence Southeasterly, along the Southwesterly line of said Block, 
a distance of 162 feet more or less, to the Northwesterly line of the Southeasterly 
215 feet, measured at right angles, of the Northwesterly half of said Block, 
said Northwesterly half being one-half of the area of said Block, computed 
to the centers of adjoining streets as shown on said map, the Southeasterly 
line of said one-half being paraUel with the Southeasterly line of said Block; 
thence Northeeisterly, along said Northwesterly line, to the Northeasterly line 
of said Block; thence Northwesterly along said Northeasterly line, to a line 
paraUel with the Southeasterly line of said Block and which passes through 
the true point of t>eginning; thence Southwesterly, along said paraUel Une, 
to the true point of beginning. 

Buildings 

Sq. Ft. 
OFFICE BUILDING - ONE STORY 72'x 35' 2,520 

ROOF Flat, Board on Joist, Hung 
DriUed, Fireboard CeiUng 

FLOOR Reinforced Concrete on Ground, 
Composition Tile Overlay 

WALLS Wood on Wood Frame, Stucco Exterior, 
Metal Lath and Plaster, Wood Panel 
InteriOT, Wood Sash 
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MAIN BUILDING - ONE STORY 100' x 100' 10,000 

ROOF Double Sawtooth, Composition 
Roofing, Plank on Timber on Steel 
Beams, Steel Frame 

FLOOR Reinforced Concrete on Ground, 
Some Composition Tile Overlay 

' ^ ALLS Wood on Wood Frame, Stucco 
Exterior, Insulated, Some Metad 
Lath and Plaster Interiors, Wood Sash 

RAW MATERIAL BUILDING - ONE STORY 95' x 50' 4,750 
" ~ " ~ 50' X 10' 500 

5,250 

ROOF Pitched, Metal Panel on Pre -
Fabricated Steel Frame 

FLOOR Reinforced Concrete on Ground 

WALLS Metal Panl on Steel Frame 

ADDITION 95' x 40' 3,800 

ROOF Pitched, Metal Panel on Pre -
Fabricated Steel Frame 

FLOOR Reinforced Concrete on Groimd 

WALLS Metal Panel on Steel Frame with 
Aluminum Sash and Concrete Block 

SHED 20' X 10' 200 

ROOF Flat , Boards on Joints on Wood Frame 

FLOOR Asphalt on Ground 

WALLS Open 

Total 21,770 



EXHIBIT NO. 1 
THE ASSETS 

Par tB 
Machinery and Equipment 

Balance Model 2252 (1977) 

Atomic Absorption Unit (1977) 

Fume Hood (1977) 

Microscope (1977) 

Auto Clave (1977) 

Spectro Photometer (1983) 

Microprocessor - Analyzer (1978) 

Corrater(1978) 

Test Kits (1979) 

Portable Wash System (1980) 

Vapor Generator (1980) 

Spectro Photometer (1981) 

Portable Pressure Wash (1981) 

DistiUing Machine (1981) (R.O.) 

Spectro Photometer (1981) 

Waste Neutralization System (1982) 

Pressure Sprayer (1982) 

2 Each - Model R Press St 42920 (1967) 

2 Each - 500-gaUon SS jacketed batch tanks with exhaust vents 

1 Each - Wynhausen Water Softener 

1 Each - Marion Ribbon Blender Model 4010 (1979) 

1 Each - Marion Ribbon Blender Model 2030 (1979) 

1 Each - Neptune Batch Meter (1980) 
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1 Each - Label Machine - LabeUette (1981) 

1 Each - Simplex Gravity/Pressure FiUing Machine (1981) 

2 Each - 1500-gallon upright Poly Cal Tanks (1982) 

4 Each - 1500-gallon Conical Poly Cal Tanks w/accessories (1982) 

2 Each - 4,000 gallon Steel Underground Tanks 

1 Each - Fedrbanks Double Beam Scale 

n o - f e e t - 10' high Pallet Racks 

1 Each - 1,000 gallon Hydrochloric Acid Tank 

1 Each - 400 Gallon Hydrochloric Acid Tank 

4 Each - 8' high x 8' long x 4' wide Storage Racks (heavy duty) 

1 Each - Lutz Heavy Duty Drum Pump 

1 Each - 500 Gallon Steel Soap Tank 

3 Each - Standard Mix Mor Agitators - 5' Shaft 

1 Each - Standard Mix Mor Agitator - 3' Shaft 

1 Each - Variable Speed Mix Mor Agitator - 5' Shaft 

1 Each - Variable Speed Mix Mor Agitator - 3' Shaft 

1 Each - 110 Gallon SS Jacketed Tank 

1 Each - Double Beam Fairbanks Sczde - 1000 pound capacity 

2 Each - Martin Decker 1000 pound Hoist Scales - 1000 pound capacity 

1 Each - Thompson Boiler - 125 psi 

1 Each - Heavy Duty Caustic Service Centrifugal Pump (Flowtec) 

2 Each - 90 psi Air Compressors 

3 Each - 1,000 gallon Steel Upright Storage Tanks 

2 Each - 90 Gallon SS Batch Tanks 

1 Each - 500 Gallon Soap Tank with Heavy Duty Agitator for Soap Blending 

1 Each - De tec to Single Beam Scale - 1000 pound capacity 

1 Each - Howard Richard Drum Scale - 1000 pound capacity 
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1 Each - Alcohol Transfer Pump 

1 Each - Electric Drum DoUy 

1 Each - Acme Silver Sticker 

1 Each - Lakewood 650 ControUer 

1 Each -LMI Duel Channel Liquitron 

2 Each - LMI B Series Pumps 

Jigs, Dies and Patterns 

Housing, Die, Mounting Cavity for Siphon Breather (1966) 

Boxes - Briquette Packing (1966) 

Chemicator Dies (1969) 

Top Half - Liquid Chemicator (Pacific Plastics - 1982) 

Float Mold (Pope - 1982) 

Seal Mold (Pope - 1982) 

Cap and Plunger Mold 

Mobile Equipment 

Fork Lift (1968) 

Fork Lift (1970) 

Ford Van (1979) 

GMC Versavan (1979) 

Furniture and Fixtures 

IBM Typewriter #9341621 

IBM Typewriter #2386437 

IBM Typewriter #2778129 

IBM Selectric Typewriter #3414250 

IBM Selectric Typewriter #3556254 
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IBM Selectric Typewriter #6263573 

Xerox Typewriter #2421602 

Xerox Typewriter #2430302 

Xerox Typewriter #2429772 

Xerox Typewriter #2431795 

Xerox Typewriter #1462925 

Monroe 1320 Print Calculators (2) 

American Binding System 

Xerox Copier 3400 

Pitney Bowes Mail Scale 

Pitney Bowes Mail Meter 

'"-E Recorder, Camera and Color TV 

Kroy Lettering Machine 

Miscelleineous Desks, Chairs, Files for a staff of 25 



EXHIBIT 1 
TH1"?[55ETS 

PAftTC 

Patent No. 

3,430,823 

3,778,377 

3,969,260 

3,979,311 

3,985,671 

Liventor 

V.L. Hunsaiker 

H.D. Clark 

H.D. Clark 

H.D. Clark 

H.D. Clark 

Patents 

Description 

Chemicator with vacuum 
breaker in discharge line. 

Synergistic mixture of 
poly amino methylphosphon-
ate and N,N'dicycloallcyl-
thiourea as acid corrosion 
inhibitor for metal . 

Mixture of ethynyl cyclo-
hexanol, polyamino methyl­
ene phosphonate and N,N'-
dicyclohexyltbiourea to 
protect metal from acid. 

Ethynyl eye lobe xanol and 
N,N'-dicyclohexylthiourea 
as anticorrosive for metal 
in contact witb acid. 

Polyaunino methylene phos­
phonate and polyoxyethyl-
ene (dimethyUmino) ethyl­
ene dichloride as scale 
control agent. 

Expiration 
Date 

3/4/86 

12-10-90 

7-13-93 

9-7-93 

10-12-93 

Application 
Seriad No. 

310,018 

379,209 

Patent Applications 

Inventor (s) Description Allowed 

P .P . Kelpa A dispenser for automat i - 6-14-83 
caUy dispensing Uquid 
chemicals into an inter­
mit tent ly flowing Uquid 
s t ream. 

R.O. Menke & Compositions of mat ter 7-22-83 
M. Bortnik utiUzed in the inhibi­

tion of scale or salt 
precipitation in aqueous 
s t reams. 
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392,869 E.J. Latos & Corrosion inhibitors com-
J.C. Payne prising an admixture of a 

phosphate compound, a phos­
phonate compound, an aryl 
triazole and a metal salt. 

4-13-83 

Foreign patents presently in force and pending applications which correspond 
to two of the above listed U.S. patents and the three allowed applications are as 
foUows: 

Foreign Case No. 

Foreign Case No. 

Foreign Case No. 

Foreign Case No. 

1155 

Country 

Canada 
Japan 
Morocco 

1645 

Country 

Canada 

1918 

Country 

Australia 
Canada 
Japan 
Philippines 

1951 

Country 

Australia 
Canada 
Denmark 
Indonesia 
Israel 
Japan 
Korea 
Mexico 
New Zealand 
PhiUppines 
Spain 

Corresponding U.S. Patent No. 3,430,823 

Expiration Date 

12-1-87 
8-17-87 
8-10-87 

Corresponding U.S. Patent No. 3,985,671 

Expiration Date 

7-10-96 

Corresponding U.S. Patent Appln. S.N. 392,869 

No patents granted at the present 
t ime. 

Corresponding U.S. Patent Appln. S.N. 310,018 

No patents granted at the present 
t ime. 

European Patent Office Countries 
(West Germany, 
Italy, Belgium, 
HoUand, United 
Austria, Sweden 
Switzerland) 

France, 

Kingdom, 
> 
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Foreign Case No. 1978 

Country 

CorrespondingU.S. Patent Appln. S.N. 379,209 

AustraUa 
Canada 
Japan 
Mexico 
PhUippines 
European Patent 
Office Countries 
(West Germany, 
France, 
Italy, 
Belgium 
HoUand, 
United Kingdom, 
Austria, 
Sweden, 
Switzerland) 

No patents granted at the present 
time. 

Formulae 

SeUer wiU supply Purchaser with formulae and batch sheet for each product manu­
factured by SeUer at the Water Services Division. 



8/)0/B3 

REPORT NO. CPTNROZO 

FOR DIVISION HS 
OPTIONAl 

UOP INC. 
TRADENARK SVSTEM 

ALPHABETIC REPORT FQR U.S. HARKS AS OF OB/SO/BS 
00/00/0000 THRU 00/00/0000 

PAGE 

TBADENARK HANE 

ALL-NET 

ALU-KLEEN 

B-es 

B-BSV 

BULLDOZER 

CHEMICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CLT-150 

CLT-SO 

DEEP PURPLE 

E-2-PBES5 

: E - S 7 

REGISTRATION 
•APPLICATION 

854.8^3 

•)}90.579 

9U.«9« 

»52,*»t 

1.OlS.582 

7«*.i08 

B92.011 

902.8M 

«}B0.7«S 

NO. 
NO. 

INT'L CLASS 
(LOCAL CLASS) 

1 (52) 

9 (S2) 

2 («) 

1 (t) 

I (*) 

(Sl) 

11 (Sl) 

1 («) 

1 («) 2 (t) 
S (52) 

901.072 

1.1B5.S42 

852.IU 

850.010 

910.521 

2 (t) 

2 (4) 

5 («) 

J (() 

2 (4) 

GOODS DESCRIPTION 

DESCALER 

REGISTRATION DATE CONTROL 
•APPLICATION DATE NUNBER 

LIQUID CLEANER FOR CLEANING CORRODED ALUNINUN 
SURFACES AND FOR REMOVING MINERAL DEPOSITS. 
RUST. OIL. GREASE AND DIRT ACCUMULATIONS FRON 
INDUSTRIAL EQUIPNENT 

LIQUID CHENICAL BOILER CONPOUND FOR HARD HATER 
IHDUSTRIAL SYSTEMS. 

LIQUID CHENICAL BOILER COMPOUND FOR HARD HATER 
INDUSTRIAL SVSTENS. 

DISPERSANT FOR USE IN RECIRCULATING COOLING HATER 
SYSTEHS. SPRAV PONDS ANO DECORATIVE PONDS. 

DEVICE FOR THE AUTOMATIC CHEMICAL TREATNENT OF 
HEAT EXCHANGE UATER. 

AUTOMATIC CHEHICAL FEEDING UNITS FOR TREATMENT OF 
HATER IH COHHERCIAL INSTALLATIONS. 

CHEHICAL BRIQUETTES USED FOR HATER TREATNENT. 

--ea/19/^948 - 000024-

•09/27/1982 000474 

07/rJVl 971 000028 

02/04/1979 000029 

07/15/1975 000044 

09/12/1949 000055^ 

04/02/1970 000054 

11/24/1970 000057 

CL.l-CHENICAL CONPOSITIONS FOR THE ELININATION. IH«08/19/1982 000440 
HIBITING. CONTROL AND/OR PREVENTION OF SCALE AND 
CORROSION CAUSED FRON HARD OR SOFT HATER HEATING 
AND CHULED UATER SYSTEMS. COOLING UATER SYSTEMS. 
HOT UATER BOILERS. STEAM BOILERS. STEAM GENERATORS 
BRINE TANKS. AND THE LIKE: CL.2-S01UBLE CHEMICALS 
FOR SCALE. RUST AND CORROSION CONTROL IH POTABLE 
UATER ANO COOLING HATER SVSTEMSt CL.9-INDUSTRIAL 
CLEAHIHG CHEMICALS, ETC. 

CHENICAL CORROSIOH IHHIBITIHG COMPOUNO FOR 
CONDENSATE. STEAM AND UATER VAPOR LINES. 

CHENICAL CORROSION INHIBITING COMPOUND FOR 
CONDEHSATE. STEAN AHD HATER VAPOR LIHES. 

10/20/1970 000059 

01/12/1982 000967 

07/09/1968 000071 

05/28/1968 000077 

ALGAECIDE. 

CHEMICAL SPRAV FOR USE AS AH IROHIHG AID. 

SCALE AHD CORROSIOH INHIBITOR FOR CLOSED HOT HATER 09/90/1971 000078 
SYSTEMS BUT SAID COMPOSITIOH NOT INCLUDIHG SODIUH 
SILICATE. 



8/30/81 
15.42.55 
REPORT HO. CPTNR020 

FOR DIVISIOH HS 
OPTIONAL 

UOP INC. 
TRADEMARK SYSTEN 

ALPHABETIC REPORT FOR U.S. HARKS AS OF 08/90/89 
00/00/0000 THRU 00/00/0000 

PASE 

TRADEMARK NAME 

ERLEN 

F-91 

6-90 

IV CLOR-I 

IV CLOR-II 

J-2 

R-24 

K-25 

K-24 

K-70 

,K-81 

K-87 

:KLEEN KOIL 

REGISTRATIOH HO. 
HAPPLICATIOH HO. 

875.890 

909.910 

1.020.854 

1.211.441 

1.210.985 

957.180 

909.419 

908.888 

908.089 

850.049 

929.702 

910.520 

890.299 

INT'L C 
(LOCAL C 

2 5 (6) 
1 (52) 

LASS 
LASS) GOODS DESCRIPTION 

REGISTRATION DATE 
•APPLICATION DATE 

CONTROL 
NUNBER 

9 (18)CHENICAL COMPOSITIONS FOR USE IN UATER TREATINO— 
NAMELY. CORROSION INHIBITORS, ALGAECIDES. 
ALGAECIDE BRIQUETTES AND EHULSIFIERS. 

09/02/1969 OOOOBB--

2 (6) 

I (4) 

II (29. 91) 

11 (29,91) 

1 (4) 

2 (4) 

2 (4) 

2 (4) 

5 (4) 

1 (4) 

2 (4) 

9 (52) 

CHEHICAL CORROSION INHIBITING CONPOUND FOR POTABLE 09/14/1971 
HATER AHD CLOSED SYSTEHS. 

CHEHICAL STEAN BOILER COHPOUHO HITH CORROSION 
IHHIBITIHG PROPERTIES. 

INDUSTRIAL UATER TREATMEHT EQUIPHENT - NAHELV. 
CHLORINE DIOXIDE FEED SYSTEM CONSISTING OF A 
GENERATOR, PUHPS. VALVE MANIFOLDS. INJECTION 
VALVES AND TUBING 

INDUSTRIAL UATER TREATHENT EQUIPMEHT - HAHELY. 
CHLORIHE DIOXIDE FEEO SYSTEM COHSISTIHG OF A 
GENERATOR. TIMING DEVICE. PUMPS. VALVE 
NAHIFOLOS. IHJECTIOH VALVES AHO TUBIH6 

CHEHICAL BRIQUETTES USED IH AUTONATIC CHENICAL 
FEEDING UNITS FOR TREATMENT OF HATER IH COMHERCIAL 
INSTALLATIOHS. 

SOLUBLE PHOSPHATE FOR SCALE AHD CORROSIOH CONTROL 
IH POTABLE HATER AHD C00LIH6 HATER SYSTEMS. 

SOLUBLE PHOSPHATE FOR SCALE AND CORROSIOH COHTROL 
IH POTABLE HATER AHD C00LIH6 HATER SYSTEMS. 

SOLUBLE PHOSPHATE FQR SCALE AHD CORROSIOH CONTROL 
IH POTABLE HATER AHO C00LIH6 SYSTEHS. 

ALGAECIDE. 

SCALE AND CORROSION INHIBITING CHEHICAL COMPOUND 
FOR COOLIHG UATER SYSTEMS BUT SAIO COHPOSITIOH HOT 
IHCLUOIHG SODIUH SILICATE. 

SCALE AHD CORROSIOH INHIBITOR FOR COOLING TOUERS. 
EVAPORATIVE CONDEHSERS AHO COOLIHG UATER SYSTEHS. 
BUT SAID CONPOSITION HOT IHCLUOIHG SODIUH 
SILICATE. 

COHCEHTRATEO CLEAHER FOR REHOVIHG OIL. GREASE AHD 
DIRT ACCUMUIATIOHS FROM INDUSTRIAL EQUIPMENT. 

09/29/1975 

10/05/19B2 

000082 

000091 

000970 

09/28/1982 000971 

04/17/1979 060118-

09/09/1971 

09/02/1971 

09/02/1971 

04/04/1968 

11/14/1971 

000122 

000129 

000124 

000125 

000124 

09/90/1971 000127 

04/28/1970 000191 



8/90/8} 
15.42.55 
REPORT NO. CPTHR020 

FOR DIVISIOH HS 
OPTIOHAL 

UOP IHC. 
TRADEMARK SYSTEM 

ALPHABETIC REPORT FOR U.S. NARKS AS OF 08/30/89 
00/00/0000 THRU 00/00/0000 

PAGE 

TBADENARK HANE 

KLEEH KOIL II 

KOOLER KARE 

KOOLSOL 

KP-40 

KP-50 

L-70 

H-2 

M-2 

M'40 

n-40 

n-80 

n-80T 

M-90 

HEUTRA-SOLV 

"ORGAHIFLOC PX 

RESCUE 

_SOLAR-TREAT 92 

SUPPLEHEHT S 

REGISTRATIOH HQ. 
•APPLICATIOH HO. 

•989,889 

924.947 

841.802 

909,912 

1.004.149 

909,914 

899.729 

940.091 

999.518 

909.911 

1.057.941 

1.057.940 

995.201 

841.141 

909.919 

917.978 

1.089.499 

909,909 

IHT'L CLASS 
(LOCAL CLASS) 

(52) 

(4) 

(52) 

(4) 

(4) 

(4) 

(52) 

(52) 

(52) 

(14) 

GOODS DESCRIPTIOH 
REGISTRATION DATE 
•APPLICATION DATE 

CONTROL 
HUMBER 

CONCENTRATED CLEANER FOR REHOVIHG OIL. GREASE -
AND DIRT ACCUNULATIONS FROH IHDUSTRIAL 
EQUIPMENT 

CHEHICAL CORROSION IHHIBITIHG COHPOUHO FOR 
EVAPORATIVE COOLERS. 

IHDUSTRIAL SOLVEHT CLEAHER. 

SCALE INHIBITING CHEMICAL COMPOUND FOR COOLING 
HATER SYSTENS. 

SCALE AND CORROSION IHHIBITIHG CHEHICAL COMPOUMD 
FOR COOLIHG HATER SYSTEHS. 

CHEHICAL CORROSIOH IHHIBITIHG COHPOSITIOH 
C0NTAIHIH6 PHOSPHATES. CHRONATES, AND ORGANIC 
CORROSION INHIBITORS FOR CLOSED HOT UATER BOILER 
AHD COOLIHG SYSTEMS. 

EHEHA SOAP. 

HATERLESS HAHD CLEAHER. 

ALGAECIDE. 

ALGAECIDE. 

ALGAECIDES. 

ALGAECIDES. 

BIOCIDE. 

EMULSIFIER FOR CLEAHIHG IHDUSTRIAL EOUIPHEHT. 

IH 
AHO 

-•0*/27/l»8* 00e479-

01/04/1972 000194 

FLOCCULATIHG AND DISPERSING AGENT FOR USE 
UATER DISTRIBUTION LINES. COOLING TOUERS. 
EVAPORATIVE CONDENSERS. 

AEROSOL SPRAY-ON CORROSION INHIBITOR AND 
LUBRICAHT' FOR IHDUSTRIAL AHD DOMESTIC USE. 

CHEMICAL CORROSION INHIBITOR AHD AHTI-FOULAHT FOR 
USE IH SOLAR SYSTEHS. 

OXYGEH SCAVEHGIHG COMPOUND FOR BOILERS AND STEAM 
GEHERATORS FOR THE PREVEHTIOH OF CORROSIOH. 

12/10/1948 

09/14/1971 

02/11/1975 

09/14/1971 

11/28/1967 

08/01/1972 

12/17/1974 

09/14/1971 

02/01/1977 

02/01/1977 

04/04/1972 

11/24/1968 

09/14/1971 

08/10/1971 

04/18/1978 

09/16/1971 

000195 

000199 

000140 

000142 

000154 

000155 

00B156 

000157 

000158 

000159 

000160 

000174 

000188 

000222 

000230 

000294 



8/30/83 
15.42.55 

I REPORT HO. CPTHR020 

FOR DIVISION HS 
I OPTIOHAL 

UOP INC. 
TRADEMARK SYSTEH 

ALPHABETIC REPORT FOR U.S. NARKS AS OF 08/90/89 
00/00/0000 THRU 00/00/0000 

PAGE 

ft TRADEMARK NAME 

TBACSIEAK 

REGISTRATION HO. INT'L CLASS 
•APPLICATION NO. (LOCAL CLASS) GOODS DESCRIPTION 

REGISTRATION DATE CONTROL 
•APPLICATIOH DATE HUNBER 

B 

B 

ft 

140 

DESIGN QF A HAH SHIMMING 

901.999 

850.099 

•989.890 

1 (4) 

1 :52) 

HOH-TOXIC LIQUID THAT IS APPLIED TO THE EXTERIOR -
OF PIPE LINE SYSTENS FOR DETECTING ESCAPIHG GASES. 

DESCALER. 

Iiyi0/197« 0BB247— 

1 (4). 9 (52) CL.l-CHEHICAL COMPOSITIONS FOR THE ELIMINATION. 
INHIBITING. CONTROL AND/OR PREVENTION OF SCALE. 
RUST AND CORROSION CAUSED FRON HARD OR SOFT UATER 
HEATING AND CHILLED UATER SYSTEMS. COOLING UATER — 
SYSTEMS, HOT UATER BOILERS. STEAM BOILERS. STEAN 
GENERATORS, BRINE TANKS, AND THE LIKEtCl.3-
INDUSTRIAL CLEANING CHENICALS, NAMELY. SOLVENTS. 
EHULSIFIERS AND THE LIKE FOR BEHOVING RUST^ OIL. 
GREASE, SCALE AND DIRT ACCUHULATIOHS FROM IHD.EQ. 

05/2b/I968 000957 

•09/07/1982 000464 

ft 

ft 

ft 

ft 

ft 
j 

> 

ft 

•, 



LISTED 60 
DESIGNS 9 
SLOGANS/PHRASES 0 

EHD OF REPORT HO. CPTHR020 



9 / 0 1 / « 
1 9 . 4 ^ . 2 4 
ftEPORf NU. CPTHR«)22 

E f i l . S ' V I S l O N US 

OOP INC, 
TRAnENARK SYSTCN 

A L P H A B t l l C KEPrjKT FOR FOREIGN M A K K S AS CF 0< t / 30 /B3 
0 0 / 0 0 / 0 0 0 0 THRU UO/JO/OOOO 

PAGE 

ntADENARK NANE 

CHEN ICATOft 

CHENICATOR 

CHENICATOR 

K2P-B0 

CNENICAr«m 

RESCUE 

CHEMICATOR 

CHEMICATOK 

CHENICATOR 

CHENICATOR 

KIP-88 

CHENICATOR 

KZP-B8 

C»«NICA inR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATQK 

CHENICATOR 

CHENlCATOa 

CHENICATOR 

CHEMICATOK 

KZP-88 

COUNTRY 

AUSTRALIA 

AUSTRIA 

BENELUX 

BEltfLUX 

CANADA 

CANADA 

CHILE 

COSTA RICA 

COSTA RICA 

DENNARK 

OENNARK 

FRANCE 

FRANCE 

GERMAN FEOIHAL REPUBLIC 

GREAT BRITAIN 

CHEAT BRITAIN 

iONOURASt REPUBLIC CF 

HONC KONG 

HONC XDNC 

IRELAND 

IHEL ANO 

ITALY 

ITALY 

KFCIS IKAT ION NO. 
•APPLICAT ION NO. 

2 2 2 . 1 2 2 

6 8 , 0 7 4 

5 1 , 6 6 3 

3 4 0 , 9 5 8 

1 6 6 , 4 8 3 

2 4 1 . 5 9 7 

1 7 . 1 0 9 

4 6 . 7 1 6 

4 6 . 7 1 7 

2 7 6 4 / 1 9 8 2 

5 4 2 / 1 9 1 } 

7 6 6 , 3 7 3 

6 9 J . 4 ( . 3 

B29299 

9 2 0 . 0 9 2 

VOS, 955 

20495 

7 5 9 / 1 9 7 1 

7 6 0 / 1 9 7 1 

9 1 , 2 2 4 

9 l , 2 2 5 ' " " " " ' - ' ' 

2 6 1 . 2 12 

• 1 9 7 5 1 C / 7 6 

U A S S 

11 

1 . 1 1 

1 . 1 1 

1 

N/C 

N/C 

1 . 1 1 

1 

31 

1 , 2 . 3 . 4 , 1 

1 

1 . 1 1 

1 

hl\ •*• 
1 

11 

4 t l . ( l l ) 

1 

11 

1 

11 

1 . 1 1 

1 

UUi 
_ . 

_ . . . 

t l 

I 2 2 B I 

- .. 

STRATION OATE 
L i e A11 ON DATE 

~ 0 9 / 0 V I 9 6 8 

1 2 / 1 8 / 1 9 / 0 

0 2 / 2 8 / 1 9 7 3 

0 2 / 1 6 / 1 9 7 7 

1 1 / 2 8 / 1 9 6 9 

0 3 / 2 1 / 1 9 8 0 

t ) 6 / 2 6 / 1 9 7 3 

1 0 / I B / 1 V 7 3 

I O / i e / 1 9 7 3 

0 7 / 3 0 / 1 9 8 2 

0 2 / 0 4 / 1 9 1 7 

0 7 / 3 1 / 1 9 6 8 

0 7 / 2 8 / 1 9 7 6 

0 2 / 0 1 / 1 9 6 1 

0 8 / 1 4 / 1 9 6 8 

0 3 / 1 3 / 1 9 6 0 

0 9 / 2 0 / 1 9 73 

0 6 / 0 7 / 1 9 1 1 

0 7 / 0 3 / 1 9 70 

0 4 / 0 1 / 1 9 8 1 

0 4 / 0 1 / 1 9 8 1 

. 0 6 / 2 7 / 1 9 7 2 

• 0 7 / 3 0 / 1 9 1 4 

"EW 
0 9 / 0 4 / 1 9 8 9 

1 2 / 3 1 / 1 9 9 0 

0 1 / 0 2 / 1 9 9 0 

0 8 / 0 6 / 1 9 0 6 

1 1 / 2 8 / 1 9 0 4 

0 3 / 2 1 / 1 9 9 S 

0 6 / 2 6 / 1 9 0 3 

1 0 / 1 0 / 1 9 0 8 

1 0 / 1 0 / 1 9 0 0 

0 7 / 3 0 / 1 9 9 2 

0 2 / 0 4 / 1 9 0 7 

0 6 / 0 8 / 1 9 8 0 

0 7 / 2 0 / 1 9 0 6 

0 3 / 1 1 / 1 9 0 * 

0 1 / 2 4 / 1 9 0 9 

0 2 / 2 ? / 1 9 0 0 

0 9 / 2 0 / 1 9 0 3 

0 7 / 0 3 / 1 9 9 1 

0 1 / 0 3 / 1 9 9 1 

0 1 / 1 9 / 1 9 0 4 

0 1 / 1 9 / 1 9 0 4 

0 6 / 2 2 / 1 9 9 0 

OC/CO/0000 

'C8!(Sgii 
010000 

01014S 

0 1 0 1 6 1 

0 1 0 1 6 9 

0 1 0 2 5 1 

010203 

0 1 0 3 1 6 

0 1 0 3 3 6 

0 1 0 3 3 1 

0113S7 

01036S 

0 1 0 4 0 0 

010414 

01046S 

010520 

011267 

010600 

0 1 0 6 0 1 

010602 

010620 

0 1 0 6 2 1 

010662 

0 1 0 6 1 3 



'.; 

n 

I.: 

ii 

'fonf NU. CPTm022 

X DIVISION kS 
TIONAL 

TRAOENARK NAHE 

CHENICATOR 

CHENICATOR 

RIP-00 

CHENICATOR 

CHENICATOR 

CHENICATJR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHEMICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

UOP INC. 
TRADENARK SYSICN 

ALPHABETIC AEP1RT FDK FOREIGN HARKS AS QF 08/30/83 
00/00/0000 IM(U OU/00/COOO 

PAGE 

COUNTRY 

JAPAN 

JAPAN 

JAPAN 

KOREA. SOUIH 

KOREA. SOUTH 

NEXICO 

N3RMAV 

PHIL IPPINES 

PUERTO RICO 

PUERTO RICO 

SAUDI ARABIA 

SINGAPORE 

SIMCAPORE 

SPAIN 

SPAIN 

SWEOEN 

SWITZERLAND 

TAIWAN 

TAINAM 

THAILANQ 

TRINIOAO L lORAGC 

TRINIOAO C TOBAGO 

REGISTRATION NO. 
• A P A L I L A I I Q N NO. 

8 2 9 , 9 4 2 

8 8 1 , 3 2 1 

1520156 

2 1 . 7 4 4 

2 0 . 9 8 2 

2 2 9 . 1 0 2 

1 0 2 , 1 4 3 

1 9 . 2 9 0 

1 6 , 3 2 8 

1 6 . 3 2 9 

•4010 

4 9 . 4 6 8 

4 9 . 4 6 9 

6 1 S . 4 d 8 

6 1 9 . 4 89 

1 6 5 . 4 74 

2 5 1 , 1 6 6 

46011 

48325 

4 1 . 8 4 1 

7 « * 8 6 •• . • • „ ; , , „ . 

7987 

CLASS 

9 

1 

1 

30 

10 

6 

I . i l ~ 

7 . 3 2 

6 

31 

1 , 1 1 

1 

11 

1 

11 

1 . 1 1 

I . S . l l 

1 

10 

6 

1 

11 

si^k'r£^}i8s m i 
0 8 / 2 8 / 1 9 6 9 " 

11/30/1910 

06/29/1982 

04 /12 /1911 

" 01 /12 /1911 

08/30/1919 

08/09/1979 

06/25/1973 

01/19/1970 

01/19/1910 

• 0 4 / 1 2 / 1 9 8 1 

06/24/1910 

06/24/1970 

10/26/1976 

09/12/1972 

11/17/1910 

05 /00 /1911 

05/01/1911 

00 /01 /1911 

02/23/1972 

10/14/1915 

10/14/1975 

"ssir 
0 5 / 2 0 / 1 9 8 9 

0 8 / 3 0 / 1 9 9 0 

0 3 / 2 9 / 1 9 9 2 

0 4 / 1 2 / 1 9 9 1 

0 1 / 1 2 / 1 9 9 1 

0 2 / 1 2 / 1 9 8 4 

0 8 / 0 9 / 1 9 0 9 

0 6 / 2 5 / 1 9 9 3 

0 1 / 1 9 / 1 9 9 0 

0 1 / 1 9 / 1 9 9 0 

00/UO/OOOO 

0 6 / 2 4 / 1 9 9 1 

0 6 / 2 4 / 1 9 9 1 

1 0 / 2 6 / 1 9 9 6 

0 9 / 1 2 / 1 9 9 2 

1 1 / I f / 1 9 0 0 

0 6 / 2 5 / 1 9 9 0 

0 4 / 3 0 / 1 9 9 1 

0 1 / 3 1 / 1 9 9 1 

0 9 / 0 0 / 1 9 9 0 

0 5 / 0 9 / 1 9 8 1 

0 5 / 0 9 / 1 9 0 1 

'&8J.8iii 
010111 

0 1 0 1 1 2 

010148 

010049 

0 1 1 2 4 1 

0 1 0 8 6 1 

010959 

O1O9S0 

011016 

0 1 1 0 1 1 

0 1 1 2 5 1 

011022 

011023 

011069 

011070 

O l l l l f l 

011130 

01115C 

O l l l S l 

011162 

0 1 1 1 0 1 

011182 



EXHIBIT 1 - THE ASSETS 
PART f- INVENTORY 

I I r - " i ( \ r ^ \ ^ 
WATER SERVICES DIVISION ( / . . 

.. - - . _ .._ f';;;C?Of;Y Peggy B e a l l 

C - I I E I M . Y . _. . DEPAPJMLNT FACTOJIY SUPPUES ..EXTfc.NLifO BY. . _. 

£ N'l f.RL f) BY. . . .Dave .ShcJ I LOCATION ^BUPBAriK . OC-MifitO BY. . -. . - 1 -

CHI .-K 

I CB-n7 

]CB-U7 

i CB-108 

OU/.NJiTf 

• 9 A, _ . . 

Hey 

OCSCRIPHCN .H..":"T:::1 tni-tticf'%' 

B O T T L E S 

BOTTLE CARDBOARD COLLARS 

ll 

3 o 

CB-10l»ll . . . l i . ^ . 

P.E. , 2-0UNCE,_WITH CAP_AhJD DROPPER 

.. .- B.R,.i-OUNCE^ <f2 i i /A lO. D .O.T . .#ttOj2 

__ , BR» 8-OUNCE. ) i '2A/t t lO. <yB02 

.̂ CR, 8-OUNCE. f l lW/k^Q. »^02 

_i_ BR, 16-OUNCE, #202 W/DAUBER _&_Cî P 

, BR, 16-OUNCE, #2i»/l»20 

^ 

,B-101.. 

CB-JDl 

I -
I 

, BR, 32-OUNCE _ 

P.E., D.O.T., 1-GALLON W/CARTON (ij/ls) 

_j_REGUAR 1-GALLON WITHOUJ CARTON__ 

• " "• JfjS/Voq . 
, _REGU_LAR J -GALLON W/CARTON ( I | / 1 s ) 

ITGAL ...W1DE^.0U.IH. ..W/CAfm)N. t-tmOD-ERi 

^ ̂ -y. "^^ J l . JiAkJ^_'irilC£IL. 

C B - 1 2 3 I ' ^ ^ ' Z is-GALLON DELTANGULAR y/pARTON-SrCAP-

I ./(oO 

A.VC' • . . »C-v.-.V:U 

i i 

11 î  

J 

3:7h 

i^j.-^ 

i ' l / 

iJji 
ll 

' 

• . - ! / 

& ' 

J 5 

U 

)^ ' 5 
OS 

I t 

I t/ 

I 

t 

t.3 

7/^ 

7 2 5 

^i^^ /7 



Psge 2 

1 C ' i l C K 

i ' 

\ 
1 

CC-115 

cc-n3 

CC-125 

'cC-125 

: . - i o i 

j 
1 
1 

1 CUANTlTY 
1' 

1 
1 1 
1 f7^^ 

a,£ri^ 

! IS'Cl 
1 

II ^̂ -•̂ -
] 
1 
1 :i,'ru 

:̂1:3 

D l S C R i r T i O N 

1 
AMOUNT FORWARD 

C A P S 

• ACT 30/55-GALLON DRUM CAPS (See DRUMS 

2l»A00 WHITE PLASTIC, 8-OUNCE 

2i*/AlO WHITE PLASTIC 

2'imm POLYTOP, ij-OUNCE 

28mm POLYTOP, W/DISPENSER 

28/^10 WHITE PLASTIC, 16-OUNCE 
V 

28/i<00 PLASTIC. W/DAUBER 

. 

^ i • - , ; Co . ,v L C • • . . : - ,.• 
\ 

38mm BLACK PLASTIC, 1-GALLON 

Ŝmm WHITE METAL. 1-GALLON 

\ ' .J 

y / : : : 

1 
-

• 

1 ..J 1 

7-:^r,v'.v- C.\r '-'JiL '^^'rf-.v-r^.. 
Q-V--V..U, ('(^..l. 0-';;v ].^ ,.,,; 

VJ - \ : s 

V ; rn icr 

1 

j 
1 
1 

: 

1 ^ 
1 > 

1 >v^ 

1 

• 

J 

i _ . ! • 

i _ 
L-

ea 

CV ea 

P̂' 
1/ 

<!^ 

_ 

ea 
ea 

ea 1 

i 
1 

0? 

1 

— 

e . 

ea 

ea 

_ 

• 

1.. i-

j ! 

1 _j i 
1' 1 

1 , 
1 

1 1 

1 
1 

1 

1 

1 
1 

li 
ii 

1 1 Piae Tot i__. J i ' l 

I - IT 

1 1 

1 1 

;:;i!".. 
„ — . -

. — 

1 

• i •• 

i 
1 

1 

1 
1 

"" "* *"— 

a ):. 

. _ . . ! 

— L -

- -

1 

i 

/ 

^ 

Hij Hl̂ i 

. i 

ITIJ^TI 

'ko. 

1 

1 

1 
1 
1 

• -

V'ji'^): 
i t ej '̂  



I 
Pace 

C H I C K • O U * ' . T l T > DL ;>cn i rT iON 

ri! 
CE-106 Ai 

AWO'INT rOHWAHD 

C A R T O N S 

» I r - . c r j v'.:i: 

6-5/8 X '«-1/8 X 10 

9 x 7 x 7 

lea 

^ 

i MW 

10 X 8 X 6 W/DIVIDERS 

10 X 9 x 9 (SALESMEN'S SAMPLES) 

11-5/8 X 9-1/8 X 5 - l A 

/ t o 

11-3/^x1C-3/^x2-1/t> (Whise Catalogs) _ 

12 X 12 X 6 

13 X 10-1/A X 10 

i f^ctO 

CE-113 

ICE-111 

CE-112 

I 

|CE-12 '» 

CE-126 

c;^.o> 

\^<r 
33 r 

^\Lo 

L^± 
wn 

17 X 17 X 17 (Seert i i f f iKATORS) 

DEEP PURPLE INDIVIDUAL BOXES 

I 

DEEP PURPLE OUTER CTN FOR 12 BOXES 

WIDE-MOUTH 1-GALLON CARTON W/DIVIDERS 

OVER-PACK FOR REFILL TUBE CASES 

INDESTRUCTO MISCELLANEOUS 

FORMULA NO. 870 LITER 

TUBE REFILL w/DIVIDERS 

13: 
• r 

ea 

ea 

; i 

WHITE WITH DIVIDERS FOR 2k x 8-OUNCES 

MISCELLANEOUS 

FOR CHEMICATOR CARTONS (See APPLICABLE 

«{» 

ea 

.ejL 

PA 

i 

Hi 

\:i\.\ . . . . . 
iiU 

f i 1 1 ' 
! _ i '__l j )_ 

ea 

ea 

i I 

>. - I 
I • I 

n' 
I t 

. 

A 
I 
I 

riT ip jea r 1J 
^ J i i I-
2k 

C' l 

ea 

eav 

ea 

ea 

ea 

J . -
l i 

J . J.4-

ii 

r_ 

EMICATOR) 

.J 
t 

I 

5 

"lO 

i ^^ 

_ 

(̂ 1 

.1 
LTD 

# / 

lb-^0 

i$ 

01 

im:.j.::.^ 

I 

t 

^ 

P 

\L 
. _ ! 

» ,, 

"̂ gmi 1 " T t ^ s e T o t " a P l I j 2 i S i l M 



C t i l C K 

1 

t 

-

i CL'*NTlTV 

1 
1 

1 

2>i-ix_ 

n 
Ui^ 
V^ 

I '̂  
^ ' A C 

^ v C ^ 

j 

, 1^ 1, 

• 

DtccnirTiON 

AI/OUNT rOHV.-ARD 

l h \ | i C_. ^^^X - hN5f\ SCr(-f/if i 

1 Ki bMt-v.'.rni IW 1 '.c (-̂ .' ' N! t> /̂  S '̂-r '̂i' 

scAi^vJJ., ft'v^/y.N 
• / 

IW^ \\v.';j. Ĉ .̂ v̂ C'tv-. 

v^v;^ ^^^.^ ^ : ^ . . l ^ .'. \ r ^ 
' • I) r '̂-/vlf.. 

f hi NJ^-'VT^.'.-/c. 

V N ^ > S^•.-^^, ?:r:^J^ 
N. 

V i n i i c c 

1 

- j — 

. 

I 
1 
— 

y 

P 

^ \ 

^3 
':>y 

9 ^ 

cT] 

a l 

• • •• 

— 

ff 
1 

_ 

i 
1 

1 

1 
1 
L.. 
1 

1 
1 
1 

| -

1 

— 

_ j 
r 1 

Pi ge t l r • 

• 1 

1 * 

_ — J — ..— 

r-MO'it 

1 ' 
i. 1 

/ 

1 

1 1 

1 
1 

1 '̂ 
1 

i! 
1 . 

JJ-._. 

. J . _ 

dt'a 1 1 

! „ 
i 

. 

^ $ J 
j y ^ i 

' \ 

blpj/ 
'hn. 

J J . . . 

r 
r 

i 

•4:51. • 

t : . L Y . . I 

7^ n 1 
1 

J. _-' 

1 

— 

t 

, 

1 

/ l 7 l ^ . 
l - ^ l % \ 



Paoe ^ 

C i ' l C K OL-ANTiTY 

CTJ 00 

CE-IOJ 

CT1IO3 

:T-IO9 

:T-IIO 

:F-J32 

T-10* 

11. 

3tD 

AVOL'NT r C ' / ' M - D 

MODEL " E " CHEMICATOR 

C.O/IPLEIE D _B_0_X.E.D _CH EM I.CATORS 

BODY UNIT 

.131. 

« 4 ^ 

CARJON '.Tx 17x 17 

DEPTH .PLATE 

KE Y S _ 1 ~ ^ [ ^ I r-f ! K^\'f /•Ai'-^ 

LABEL 

r.Ticc ( •! 

ij Ji i 
/ 

i 
JJfJT) 

T-105.11^5 

1 2 7 ! ^ ^ 

MOUNTING SCREWS 

^ , ^ X ^ u U . y A- M l A ^ - K 

SYPHON BREATHER 

TAIL TUBE 

COMPLETED ASSEMBLED VALVES 

1-127 

T-129. ii^..?9_ 

r-128 l j t . 1 ^ 
r.-jP7j._455_q 
r-106 I ./o3S 

VALVE (UNASSEMBLED) 

VAME.FlRRjJLE 

VALVE NUT 

VALVE RETAINING RlNG (LOCK) 

VALVE SPRING 

REFILL TUBE CAP 

REFILL TUBE (EMPTY) 

- _ i 5 : i 

i< 

ea 

0:> 

)0 
fii 
5̂  

JS 

.ca 

ea 

ea_ 

ea 

ea 

£ f i . 

ejB 

ea 

e.a 

ea 

Cr?l!ea 
ea 

ea. 
ea 

ea 
r ( ±a 

I . J 
(X 

! i 
< j 
! 1 

i 

in 

% 

m 

M 
i i 
! I 

M 

/i 

V 

1 

J.̂  r . j I J. r̂ iipp 

:7D 

^^ 

) 

; 

01̂  

. . . _ . 

^Oi 
-": 

£M 
^ . 



Pege k 

rCK I Cw*:<''T 

'L:i 

5L^i2.i '<'73219'7 S P R I N G FOR VALVE 

OL^Ci%.rTiON 

* " 0 U N T I Oi>V.7-.hD 

MODEL "L-l" LIQUID CHEMICATOR. 

COMPLETED BOXED CHEMICATORS 

CLEAR L-l CHEMICATOR 

BOTTOM HALF (INCLUDES ASSEMBLY/POST) 

TOPS 

#1|'*0 STAINLESS STEEL BALL 

r .rc II.:T 

4 

2j^.iD..ea. 

JEAl^ FOR VALVE 

TOP FLOAT 

LABEJ^ 

CAP 

POP RIV£TS 

J SETHCO LATCH 

PLUNGER _ _ 

0_"_(2-l»^_^ 

POLY VINYL TUBING 

BLUE CARTON 

3—3,- c;̂..,;; 

...!l0VD_ 

" < - d ^ ^ ' " 

i ea 

0̂^ 

i ! 

# . ^ 

^M 

/ — 

Pageiio 

11 



Fdytr 5 

' • rcK j OL":.TiT>r Oc^cniri ioN 

AMOUNT rOKV.'AnD 

I ^^o 

D R U M S 

13-GALLON FIBRE 

51-GALLON FIBRE 

i.Q-p/'.Lj-ON _-.AC.T_.XXX 

55.-GALL0r{_-_ ACT LV 

rrj.cc LMI r M f ! . - ! . 

• V 

J .._ . 

1 

A. Ato 

55-GALLON. 37M. D.O.T. 

__...3C 

.J0_.. 

J i 

'If. i . e a 

ilea 
J 

J} ea 

LA 

30-GALLON UNLINED 

3PiGALL0N LLNIP (STEEL) 

55^GALLON LINED (STEEL) 

55-GALLON_UNL]^NEp 

J5:?AL!-QN UNL IJ4ED. OPEN HEAD W a f t e ^ " 

-O 

_ _^Q. 

• l-ea.! , 

a-

1 • 

•2" DRUM CAPS (FOR ACT DRUMS) 

DRUM FAUCETS, PLASTIC 

116 

116 

3" LEAD SEALS FOR FIBRE DRUMS 

3/'t" 2_EAj. 

2 " SEAL 

ea 

.ea. _. 

ea 

ea 

ea 

ea 

I 
! I I 

l i I 
! I 

ea 

fl?i1ea 

^3 ea 

Oi. 

_ _il:^«:'_O..A.fv..?.\;\. _. 

LK' 

. i .»^ C-+ 

ea 

i -A. ; 

. - : ^ 

»s 

sy 

I ; 

. - j 

A). 

0? 

r 11! ' ' " ' ' Tot I 

* i 
I < 

L 

l is 0)) 

1 [_jti 

I'm 
i/ 

TiflEi 



Paqe 6 



^ 4 ^ 



DATE TAKEN 

I N V I £ N r O R Y . WAT̂ R SE^VICE£ DIVISION I7'GE 

SHEET NO. . , . 

CALLED BY DEPARTMENT. 

_. _.rmCEDBY 

RAW MATERIALS ..EXTENDED BY. 

Peggii.Beal I_ 

ENTERED BY—Payfi.Shell LOCATION aUMAIUL ._Er-\WlNED BY-
"> 

CHECK OUANIITY 

B ^ L-> 

"rtii 

,ri>CA'rii i l \ / C 
^^.TLC.AC^L^ (Technical) ^mf , ) , , . • n)\l Cr.r. 

ACINTOL FA-1 (see PAMAK U-k) 

ACRYSOL ASE-108 (see POLYMER ASE-IO8) 

AEROSOL OT-75 

AKTA-KLOR - \S% (9.69#/Gal. Density) 

ALUM_POTASJJ UM (Obsolete) 

> . _ _ _ . 

Z(G ,1 

AMA-10 

AMA-30 

AMMONIA 

AMMONIUM BIFLUORIDE (Obsolete) 

AHMQN LUM HYJD.ROX I.DE 

!̂̂ l̂ 9.l5.15 SOLVENTjObsolete) 

AQUA TREAT DNM 30—SEE DNM 30 - BlOC ID 

73^ 
31̂  

I 

'-ivd 

ARBREAK 3A0D 

ARBREAK 4540 

ARMEEN C 

I j i iTi I if iffiintr I (iri"--*^fe^=-^^ 

ARMAC I8D (Obsolete) 

ARMAC _HL.(Obsolete) 

ARMEEN HT _ 

ARQUAD 2C-75 

ASE-108 (See POLYMER ASE IO8) 

ASE-200 (Obsolete) 

_.^.vNA.Ax<iya.i^;.cJsr 

.^r.'OUNT ICn'.VARD 



/ ^ ^ H-.. 

W3M1 



C'TCK 

::J 
OU'iNTirr 

.-.; 

\'iVo 
BTC 2125 (Obsolete) 

BELCLENE 500 POLYMER 

2111 
J. l^ 

BENZOTRIAZOLE (See COBRATEC 99F) 

BORAX (5 Mol) 

BRU 35 

BRIQUETTE BINDER 

BUCKEYED CARBONMETHYL CELLULOSE 

BUTYL-CELLOSOLVE 

U ^ \ % BARQUAT-MB-80 

] • ^ \ ' l , . to^uM<-:^^o 
\ 

Mi 
CMC 7LT (Obsolete) 

CAB-0-SIL 

CALCINED MAGNESIA (See MAGNESIUM OXIDE 

CAUSTIC POTASH (See POTASSIUM HYDROXID 

>̂  CAUSTIC SODA, Beacl 

IW . S0% L lou ic l 

; ^ ^ & CETYL ALCOHOL. 90!fe Flake NF 7 

CHARTER'S SOLVENT #2 f t J : ^ f ( d J i L \ -?^Y^•• 
T© CHROMIC ACID n o Â Ô  i P / i - ^ 

^ / O v̂  CITRIC ACID 

2 
lie 
mi 

COBALT SULFATE (Monohydrate) 

COBRATEC 99, Powder 

IM 

lAZ 
kL 

ŷ ,. ̂ / •y 

COBRATEC 99F (Flake) 

COCONUT OIL 

COLLOID PCC-IOON (Obsolete) 

CYCLOCHEN GMS 

CYCLOHEXYLAMINE 

CARSONAM DC U A '̂̂ ' 
I U L U ^ AfWd''^-^ /• • '̂ 1-V/^" 



ll 
rMtCK I 0\J*: i1iTt 

'c^-J.-

OtSCRiPTiON 

AMOUNT roicV.ARD 

DNM-30 BIOCIDE 

'5'7^ DEQUEST 2000 

DEQUEST 2010 

Zs(A 
y DEQUEST 2050 Vo fJoJ S^ L'-I:' 

GoG 
A k l 

DEQUEST 2060 

DIETHYLENE GLYCOL 

DIETHYLETHANOLAMINE 

i r '""" ~ f '""'i • " 
. y r.iicc ( U N I T I . 

.fsg.e 3 

\ 

DIETHYLT HIOUREA (Obsolete)-

Y J O , DISODIUM PHOSPHATE (Anhydrous) 

^z 

?1(^ 

J2J>_ 

lb 

lb 

lb 

t> i rN: . .D '< : 

Ii 

DMAD (Obsolete)' 

DOWANOL P1BT (Obsolete)' 

DOWICIDE G 

ORESJ NATE TX 

DURA CHLOR (9.19#/Gal. Density) 

DEEA MORLEX CORROSION INHIBITOR 

inr P J U V / . I \ ' ')y^[. Do /JQ-^M'^ 

:1 

Vi 

H% 
lit 

EDTA NA|, SODIUM SALT pj ̂ ^^ r̂;-:̂ ^ 

EMEREST 2400 

^ 

it 

lb 

IW 
lb 

lb 

lb 

lb 

37 

lb 

O^Jb 

__^i5 IZ 

^ 

J-? 
I 

yj. 

( 

( 

r 

m 

%. 

2.Z\ EMEREST 6500 / ^ lb 

iliL EMERSAL 6453 

EMERSOL 150 (See HYSTRENE 7018) 

"i^ ( Ib 

i 1 

0 ŷ 



cm CK I QUANTITY j Ot&CRlPTiON 

AMOUNT FORWARD 



CHICK CU 

Paoe 5 

CU»NTir» 

/ '^^^'0 

DtSCRiPTiuN 

AMOUNT rCPVVARP 

IGEPAL CA 630 

ISOPROPYL ALCOHOL. 99 t (6.55<' /Ga1. D« n 

\ i i rnicc 

3^ 

UHIT 

lb 

lb 

gal 

2P UO 

KELTEX (Obsolete) 

KELZAN (Obsolete)-

KOH . 50^ \xJt^ \pJ..'->-^^'^ .^.h^-U lb 

-JL--\T12 

11 
i 

51 LANOLIN 9^< l b 3S 

C : l V LAS-99 

1^2 ¥ LITHIUM HYPOCHLORITE 

3 0 ^ / 
7 ^ 

MAGNESIUM OXIDE 

MAQUAT 1412 

6%̂  lb 

i^^i lb 

" 

— i 
Lb. 
lb 

1 
21 

kl . 

^7< MAQUAT 2525 

<:D is: MARACEL XE Qt) ^J 0^ P^A^Jl 

!J3 lb 

Ib 

!^ 

S l j ( ^ ; i MARASPERSE N 

VTO' 
i lb 

MAZU DF 210 SX 

MERCAPTO BENZO THIOZOLE ( M B T ) ( O b s o l e t e: 

t. 
Ho 
2i,C-

H'fC 

METHOCEL Fj,M 

METHYL PARASEPT 

METHYL SALICYLATE 

METHYLENE CHLORIDE T>o fjp^ J ^ l i ^ ^ 

METSO #20 Regular (Obsolete) 

;i lb 

Q l lb 

I. 

330 

d 
Ik. 

l b 

,.S12 m. 

Ll A is. 
won 



( 
, CHTCR • OL-'STiTY 
1 

r • 

II 

j ^ ' ? 0 
1 

17.10 

I'l !0 

)tN 

« 

C4ir 
7/7-
cv^ 

/lU 
J 

1 
1 

/^o; 
• 

OCSCRiriiON 

AMOUNT rORWARD 

MINERAL OIL , L i g h t 

MINERAL SPIRITS 20 

MOLYBDIC OXIDE 

MONATERIC CEM-38 

MONOSODIUM PHOSPHATE. ANH. (Obso le te ) -

MORPHOLINE 

MURIATIC ACID ( 8 . 3 3 # / G a l . Dens i t y ) 

N \ ^ t ^ 

NABE-M 

NACAP 

NITRENE C 

NITRENE C "EXTRA" 

n r T A n p r v i A M I N P / n K c n i » t s l - - - - - - - - - - - - -

ORZAN LS 

P A r n T A N / n K c n l t t t - s ^ - - - . - - - - - . - - - - - - - - - - . . 

PAMAK W-4 

PBS-AM 

D r r . i n n u 7 n k c n i A » a ^ - > - - - - . - « . - - • . - - • - - - . . 
ruL l u u w vuDsoieie^ - - - - - - - - -

v' r a i c c 

i 

. . . . . . 

< 

•- - - - - -

, . .. 

, u r j i l 
1 

. _ 

l b 

3al 

^ 

0[\ 

l b 

Page 6 

1 

Ibl 

Ib 

I b 

Igal 
< < ' ^ 

1 

_ 

— 

5 

-/I 
i.^ 

l i 

- — 

1 

-Lb 

lb 

lb 

lb 

l b 

— — • 

1 
— — I 
» ' 

I n 

l b 

l b 

. . .ZJ.\ 
Pi ae Tot 

1 § 1 ' 1 1 

1 
1 

- • • 

! f - :L ^ 5 " . 

t 

J 
Ai^. 

d id 
.1... 

1 i 
r - . - • - - -

'^AW_ 

11 
< 

5f<-0 

._ _._ 

S209 

m ^ 

p. 

• • 

; 

r.- T - ^ . . . ^ It iizTi; 
^ - i i i 

^ifo 

-

S 2 ^ 

" ~ • - - • 

2^m. 
-dUr^i 

(. 



Page ? 

(tCK H nuANTlTY 
H 

OCSCRiPTlON 

AMOUNT rORWARO 

CCSD 

.•\ t>^o 

I'CO 

PENNAD 150 (Diethylaminoethanol) 

PERCOL #727 

PERCOL #72b 

PETRO 98 )Obsolete) 

PETRO AD SPECIAL 

H 
-lO-J 

PETRO AG SPECIAL 

^ 

ID^^ 

13^? 

PETRO BA Do Ni i Iif. J 
PETROLEUM NAPTHA (See CHARTER'S SOLVENT 

PHENOLPHTHOLEIN (Technical) 

PHOSPHATE PEARLS 

PHOSPHORIC ACID, FG 

Technical 

PHTHALIC, ANDRIDE (Obsolete) 

4 1 o . 
f n 

PLURONIC F-68LF (Obsolete) 

POLYFLO 100 LETDOWN 

POLYMER ASE-108 

POLYOX (Obsolete) 

POLYRAD 1110A (Obsolete) 

POLYFLO 122 LETDOWN ]) J / 

POLYRAD 1505 (Obsolete) 

POTASSIUM ALUM (Obsolete) 

POTASSIUM BICHROMATE (Obsolete) 

_illli POTASSIUM HYDROXIDE - 50? 
6^iU POTASSIUM PERMANGANATE, Liquid 

..i/. 
' ^ ^ 

l^np 

POTASSIUM PERMANGANATE. USP 

PROPYLENE GLYCOL (Obsolete) 

PVP-15 

PURIFLOG A-23 

^ 

- ̂ EBRACHO (Obsolete 

% 

i 



I OUANTITV J Ht CK I OUANTITV nC^CRiPTiON 

^ ^ B 

AiVi^t>iiT r n o ' V A R D 

RETEN A-1 (Obsolete) 

RODINE 95 8.9#/Gal. Density) 

3-3^0 

: = 

^ ° \ 

ROOINE 140 

RUST GUARD (OLD RESCUE) Under Finished 

SALT, Granular 

'/.J.-A^iJ nicro , Solar Course 

SCAV-OX 

SCAV-OX PLUS CATALYZED 

SEPARAN AP 30 (Obsolete) 

S-^^ Svi(/_ SJU^jt^^ /v 

^ _ ^ ^Jo^ CouJCJ " J it^H' J. I 

-̂ -'-'TO VJSODIUM ALUM I NATE SOLUTION. "jlX'^^h^ v £ 

1^ 

SOtiO 

SODIUM BICHR0MATE-2H 0-DIHYDRATE 

SODIUM BIFLORIDE 

^^rCsODIUM BISULFATE (DuPont). Globular) 

SODIUM BISULFITE Anhydrous, Food Grade 

SODIUM CARBONATE 

m^ 
R̂T 

SODIUM CHROMATE. Anhydrous 

SODIUM CHROMATE, Anhydrous, Spec.Coars* 

SODIUM GLUCONATE (technical) 

2.Sl2r SODIUM HEXAMETAPHOSPHATE 

SODIUM HYDROXIDE (flake) 

SODIUM HYDROGEN SULFITE 

.fiii SODIUM HYPOCHLORITE 
SOD IUM METABORATE. 4-Mol 

335 
SODIUM METASILICATE, Anhydrous 

SODIUM METASILICATE. Pentahydrate 



r.= ge.9 

CMtCK OUANTITV 

nc 
A l l 
< r\ .3 

OtCC^TTiON 

AMOUNT rORWAhD 

SODIUM SACHRIN SOLUBLE POWDER (Obsolete) 

SODIUM SILICATE " N " 

SODIUM STEARATE 

ml 
%17. 

7«:o 

/ ^ . ^^^> 

m. 

SODIUM SULFATE. Anhydrous 

SODIUM SULFITE, Photo Grade 

SODIUM SULFITE. Technical 

SODIUM TRIPOLYPHOSPHATE, Food Grade 

SODIUM TRIPOLYPHOSPHATE. Technical 

STERICIDE (Obsolete) 

SULFAMIC ACID - CRYSTAL (DuPont) 

SULFAMIC ACID - CRYSTAL (Japanese) 

no 

5L<L 
^6^7 

SULFAMIC ACID - GRANULAR (DuPont) 

SULFURIC ACID 

SURFYNOL 82 (Obsolete) 

SODIUM NITRATE (Industrial) 

S^DIUM NITRITE (Food_Grade) 

^ 

TALL OIL FATTY ACID 

:?^f. 
TARTRAZINE CONCENTRATE 

TETRA POTASSIUM PYROPHOSPHATE (TKPP) 

Wm^ 
1 3 ^ 

LQ. 

TETRA SODIUM PYROPHOSPHATE (TSPP) 

TRIBUTYL PHOSPHATE (TBP) 

TRIBUTvi TIM nx inp (TRTO) 

TRIETHANALAMINE (TEA) 

TRISODIUM PHOSPHATE, Anhydrous (TSP) 

TRITON X-lOO (See VWR Bn^lzr.111 

TRITON X-200 (Obsolete) 

= ^ J , i 



^ . ^ ri '^:l ' •h'^i 
Page 10 

CMtCK P OUANTITY DtSCRiPTiON 

_ . . ' • • 

-^l^^ 
-HU 

%Ti 

r^<i 

niijic' 

, • > < i \ 

• 

V 

1 

fHin 
. ^ ^ 
Uy 

• 

AMOUNT rORVVARP 

'"X i j ^ ^ ' ^ K K '""> - • 

• TSLAA^'A^JP 1 C ' S " - '^ 
J 

UCON 50 HB 3520 

UCON 50 HB 5100 

UNICOR LHS (Obsolete) • 

I I K J i r n R P 5 C ( D K c n l a t - A t - - - - - - - - - > - - - - . - - . 

VWR 8N9 

VERSENE ACID (Obsolete) 

VERSENE ACID - 100 

WSCP 

WATER. DISTILLED) 

ZINC CHLORIDE 

ZINC OXIDE 

ZINC STEARATE 

ZINC SULFATE MONOHYDRATE - 3 6 t 

v' 1 rnicc 

i 

1 

_ 

- 1 

_ . . 1 . 

1 

• !• n - . a . 1 

-

S^i 

D^ 

i ^ 

•f 

p: 

Si 
J/ 

^ / T 

i 
^ UMT 

l b 

Ib 

t>Tr?. ' . '^NS 
) . . - - • - ^ - . r . 

...L-J-l 
^ - - - r - T -

Ib 

lb 

Ib 

qa l 

Ib_ 

Ib 

l b 

lb_ 

._ , . _ 

«... . . 

'72ge !r< t 

.. 

-

. 

• 

; . , -

1 X -V^ l ' l ' 

. 

1 

—t: _ 

y 

IS 

^.U 

— 

i 1 

I 

1 

li.'-J. 

1 7 ^ 7 . 

2b/ f? 

^jJl 

/Ef/. 

_ i 

: 

i 

i J 

1 
1 

• 

1 

• 

4fc 

(. 



CK 

. 

-

OUAMlTY 

(pC4 

^ 1 1 

' 1 
3 ^ 

% 6 ^ . 

<~ 

3i 
1 

=?T 
X 

<re 
4'f=^ 

| 5 
.W3 

P'J 

:̂=i 
9 
3 

• 

1 
_L 1 

DC&CRiriiON 

Af.'OUNT FORWARD 

C O L O R S 

• ALPHAZURINE FCNO 200* 

BAHAMA BLUE COLCI (BL-4521) 

METANIL YELLOW 

METHYL VIOLET 

METHYLENE BLUE 

MINT GREEN. TD t C 

RED #40 

RED PARA #2 

RHODAMINE B EXTRA S COLOR 

ULTRA MARINE 

URANINE SW SUPRA COLOR 

YELLOW #^ 

YELLOW FD £ C 

YT-8355 (HANSA G) 

ŝ>̂ i:;vic o-JsJ^&^ \ h j 
'-> 

P E R F U M E S 

ALPINE #113 

APPLE BLOSSOM 

AQUA LOTION BOUQUET 

LAVENDER OIL , I m i t a t i o n 

LEMON SPECIAL BOUQUET 

ROSE 

STRAWBERRY 

WINTERGREEN MIX 

MISCELLANEOUS 

v' 1 rnicc 

Page 11 

rf: 
1 

-. 5J24 lb 

<; 

U 
^ ^ 1 lb 

i J i b 

1 ^̂  w 
\ l(̂  

' - • 

% 

7 

1 3 
"hi 

1 
1 
1 
^ 

\ 

\ 

1 

: : - • 

j 

-n 
^ i 
i ^ 

?f 
.9 

ib. 

— 

Jb 

_Lb 

Ib 

Ib 

1 lb 
l b 

lb 

l b 

Jb 

i r lb 
2S 

3t̂  

l b 

lb 

Ih 

1( ">l 
1̂  

Oi? 

• ^ • • 

l b 

Ib 

Ib 

_ . 

1 

1 

- — 

1 

i-

I/O 2 1 
5S8i^ 
iJ d^' 
n .B-

_L3s!sid 

1 

/ 

— 

/ 

/ 

— . 

Paoe T o t a l i 

:.ii LLJ 
-13 jf 
. 1 .J 

iSn 

r /^ 
$b>5^ 

Sc dt̂  
;6 n 

V^^, 

1 ̂  \<S 
103^' 
L 1 tn) 

nki'"^ 
Ji.. 

r 

( • • 



Oi.SOIJ-.J 
- . - . 
CHECK OUANTiTY 

_ . . _.., 

• 

. 

. 

= -

•£ K.W :1ATEKIALS 

DCr.CRlFTiOM 

OBSOl.ETF. "-'OUNT rcnv/ARD 

ALUM POTASSIUM 

AMMONIUM Bli-XUORIDE 

AMSCO ( 5 1 5 SOLVENT) 

_ .^BAIJ 

MATERIALS 

ARMAC 18D 

ARMAC HT 

ASE 200 

BTC 2 1 2 5 
• * 

CMC 7LT 

COLLOID PCC 100 N 

DMAD 

DIETHYLENE GLYCOL 

DIETHYLTHIOUREA 

DOWANOL PIBT 

FOSTEX M 

HI SIL * 2 3 3 

HlFLOW SUPER TEI. 

KELTEX 

KELZAN 

1 

• 

1LN'CE_F0R'^7 

v rnict 

i -

• 

— - - • 

— 

—-

UiDFi 

UNII 

Lb 

Lb 

Lb 

iLb 

BLb 

Lb 

Lb 

Lb 

— 

L b . 

L b . 

Lb 

Lb 

Lb_ 

Lb 

Lb. 

Lb 

Lb 

1 PA*GE k-oiii 

ll ryir--' '.NS 

-

• 

L 

i J! 

— 

1 

. .^... 

.. — 

- — 

L _ 

- - • 

T 

— - - -

. 

1 1 1 1 

1 

. ' _ . . — 

_ . -_ . 

— ^ > * . 

.. . — 

— 

1 i 1 

1 

C 

c 

( 



J .>ol. i I 

OBSOLETE RAW MATERIALS (PAGE 11) 

' CHiCK ll OUAfJTiTY I DCcnrTiCN 

AMOUNT rORV.ARD 

! JAL\ : ;CE FOr.V.VJ:L'.̂ D $ 



PACE 12 

CHfCK 1 OUANTiTY 

. . 

.. 

: : : . : . 

1 

1 

- -

1 
1 

= . - = . . 

_ OBSOLETE RAW miEKlALS . _ 

or?.cnirTiON 

AI.'OUNT fORV.AKD 

SALT, SOLAR COURSE 

SEPARAN AP30 

SODIUM SACHRIN SOLUBLE POTOER 

SODIUM SILICATE 

SODIUM SULFITE, FOOD GRADE 

STERICIDE 

SURFYNOL 82 

TRITON X-200 

UNICOR LHS 

UNICOR PSC 

VERSENE ACID 

.BAL.M;CE__.FORV.'ARDED 

\l rmcC Ur.'lT 
1 1 

.:zi"'ij] 

- -

I 

1 

— . 

Lb 

Lb 

Lb. 

Lb 

Lb 

Lb 

Lb 

Lb 

Lb 

Lb 

Lb 

. 

1 , 'AOE TC 
I . r B i 

rAL 

t/.ir-'ioss 

i 

._ — 

: : : 

" • " ^ • 

. . _-

. . . 

— . 

_ ^ 

, .. 

• 

.. 

J . . 

- - • — • 

---• 

. 

. 

c 

( 

( . 

( • 



DATE ' ^ J 

I N V L L N T O R Y _WATEr-..SEf;.\/JCES_DlVJSION ". /.'• t 

3MEET NO.. p;^;cLDBY Peggy Seal 1 

CALLED BY__Da.ve.S_heLl. DEPARTMENT FliJlSilE.D .GOODS .EXTENDED BY 

: N T E R E D BY_Da.ve SheLl 

I CHECK 

.LOCATION" BURBANK EXAMINED BY. 

WT-110 

OUANTITV DESCRIPTION 

.A23P_ 

WT-100 I j^90_ 

WT-130 

B.^^^.^ 
pe r .g.a.1 [ o n . (55 s). 

(30_s) 

( 5 s ) 

(4 /1 s) 

( I s ) 

SPECIAL 

5^" 

per g a l l o n (SSs) 

(30s) 

L3.A 

ALL-MET DESCALER 

LC-101 

l.T-133 

-2_ 

per pound 42_5#̂  

. 100#_ 

5̂0# 

. 25# 

ALU-KLEEN per g a l l o n (55s) 

__ I30s)_ 

( 5s) 

CVJs) 
( I s ) 

ANT I FOAM SL per g a l l o n (55s) 

{ 3 0 s i 

.^ .55) . 

..(4/±s) 
( i s ) 

I^li/J3.a 

^ V r I: 
l b , 

b i k 

I 

r.V.O..;NT »CWV.ARD r I \ 
[_.Lii 

f- • ' i 



Page 2 
' C i ' i C K . 

•109 

OUASTiTY D r : c ' ^ i r - ; i C M 

AMOUNT tCnV.MhD 

I I 
r - , 7 C L - M l I ; 1 ; • 

^T-191 

I 

IT-190 

..2 

AUTO CLAVE _. . _ J>e.r_gaLlpn_L33)_ 

__ (b/lH^ii 
( i s ) 

B-83 per gal lon (55s) 

(30s) 

.__.( 5s)... 

B-85P per gal Ion" (55s) 

(30s) 

T-223 

- L S i X 

B-85P EXPORT ONLY per gal lon (55s) 

i 305 j 

( 5s) 

J?.!^ 
M U 
-^-K-\ 

T-102 z B-85V per gal lon (55s) 

r 
. ._O0sJ_ . 

_ J 5s) . _ 

I _. 

r-109 
•'I 

BP-25 

U-l 

pê r gal lon (55s) 

i3P.s)_ 

L^±L . 
LVJ.SJX4 

i - l s ) _ . 

r ^ \c-' 

' V 

gal 
I , gal 

gal 
b 

k 

gal 
I •, gal 

ill 
i\ 

• ^ i ? 

± 
g_â l 

a lJ 

" I 
I , ^ a l 

Jal 

/I n 

gal 

lb 
bIkJ 

l b " 
Iblk 

. j -

._ . 1 - . 

.JJ 

- ] -

lib" 
t j k . _ 
I 

bal 

I 
I 

T 

..J. 
I 

. ) : 

# 

_ . . I 
( 

igal 

i I - T 

lib 
.jb.lk 

.jgaK 
3a 1 I 

I 

i-
.33-1..! 

a l 
I 1 I 
I9aL' . ._ 

a l 

Ibfk 

i I 

_ . j . _ 

i! 
j J 

i_ 

/ fi7 'iC 

7/ 

I ; 

I ; 

U l 

— T -r 

^i. 

"p ige Tot^""'"'| ' ' j h M S ? ^ 



Page 3 

t - • / • . ; . r r 

lOO '. ._ 

237 : 

Ol •.cu,: TlON 

^.VCUNT rcjRWAKD 

I r . . . ; c I ' M l . 

BP-5D per g a l l o n - (55s) 

1 (3ps_) 

-I5sy 

184 

85 

•_B_F̂  l_N E CO RR 0 S_l_qN CONTROL (SEE W T - 1 6 8 , K- ? : 

_BU_LL_D_02ER .PeiL?3U?!L.(55s.). 

L3.0S). 

( .5s)_ 

^ ( 4 / . L s ) ^ 

. Lis) 2}V..^.l 

CLT-35 

J-

^ 

per gal 1 on_X5_5j.) _ 

( i O j ) _ 

- . ( 5 5 ) -. 

(4/.1_s) _ 

( 1s )_ 

\ ^ 

CLT-40 per g a l l o n (55s) 

) P ^ - 1 7 0 i i O s I 

-L5.s)__ 

J 4 / 1 s ) x t 

( I s ) 

mix 
CLT-50 per q a l l o n (SSs) 

._(3Q5)_.J 

_J 5s).. 

i4Zislxi 

_(_UL_ 

! 70 67 

S WL 

g a l 

g a l 

! g a l 

.iJ..i 

IF 
b i k 

^ 

\ 3 ^ -U2J 
a a l 

9.al 

_/i^ j .^:?igal 

3.a_l 

9.^1 

J31 

/5 . 

g j l 

9 a.1 

' g a l . 

g a l 
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AMOUNT ror(v. '-T^ 
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8'.27# 

. 

(SSs) 

(30s) 

( 5s) 
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38.40# 
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(30s) 1 
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44.75# 

35.8o# 
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DCSCRiPTlON 

AMOUNT FORV.'ARD 

per pound 

- .. 

300# 
• 

75# 

IPL-S72 per pound 300# 

75# 

IPL-600 506.00# 

276.00# 

46.00# 

36.80# 

0.20# 
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•(30s) 

( 5s) 
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( i s ) 
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(Formerly 

502.15# 
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IPL-652 (555) 

(30s) 

( 5s) 
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( i s ) 

IPL-665 per pound 400# 

100# 

50# 
-

IPL-670 per pound 425# 

100# 

50# 

IPL-672 541.75# 

295.50# 

49.25# 

39.40 

9.85# 

(55s) 

(30s) 

( 5s) 

(4 /15 ) 

( i s ) 
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IPI.-693 per Pound 

1V-f^^- :-i/n..':';-/-J .S Z^' 

l ( 

— - — j 

425# [ 

100# ' 

S ^ 
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\ X ^ S y ^ / ~ / 277.50# 
5fJ\ t l r 46.25# 

/ 37.00# 
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(55s) 
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4o.50# 

32.40# 

8.10# 

(55s) 

(30s) 

( 5s) 

( 4 / l s ) 

( Is) 1 

v ' l rr: ict liuiiiT 

//;z 
J . . 

J O 

u? 
in 

\ 

/57 

M^ 

• 

S^ 
[PJ 

y 

7Z 
]> 

— 

f l 

Ilk 

lb 

lib 

lb 
b i k 

lb 

lb 

lb 

lb 

lb 
lb 
b i k 

lb 

lb 

Ib 

lb 

lb 
lb 

.bj.k 

Lb 

lb 

lb 

l b 

51 
;,<• 

lb 
lb 
b i k 

lb 

lb 

lb 

lb 

lb 
l b 
b i k 

1 

== = 
17 

Page 24 

r --
|; > £ > u r , : D'<S 

1 

J I 1 
1 

1 

1 
1 

1 1 

-

ge Tot 

1 

J.|._ \m\^;-

IT" 

j I . 

— r \ 

1 

- -

:/ 

1; 

' 

1/ 

a 1 il 

1 1 
1 v | 
1 1 

.L — 

' 1 

--' 

/I'V 

<f 
V 

1 

^ \ l ^ 

1\- n ' 
-Ll 

ll 

C.l) 

( • 

' ' • 

( 

c 



CHICK 

' 

QUANTITY 

-

1 ̂  
% 

(=11 

3 

• yxn -

\ / V 
/ \ 

• 

• 

r 
1 

DCSCRiPTiON 

AMOUNT FORWARD 

IPL-730 434.50# 

237.00# 

39.50# 

31.60# 

7.90# 

_ . . . . . . f ' ^g^ -?5 . 

(SSs) 

(30s) 

( Ss) 

( 4 / l s ) 

( i s ) 

IPL-740 445.50# 

243.00# 

40.50# 

32.40# " 

8 10# 

(55s) 
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( 5s) 
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( I s ) 
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C^(9 C L T^'//245.40# 

40.90# 

32.72# 

8.18# 

(55s) 

(30s) 

( 55) 

(4 /15 ) 

( i s ) 

IPL-900 378.00# 

f(M/^ f f j J ^ D 
u 

35.00# 

(55s) 

(30s) 

( 5s) 

( 4 / l 5 ) 

( I s ) 

. 1 r n i c c 

i 

1 

- " - ' 

n 
.4 

_^r^' 
/ i / 
p ^ 

//'Z 
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DCSCiTiPTiON 

A.MOUNT FOR'.VARD 

399.85# 

218.10# 

36.35# 

29.C8# 

7.27# 

^ ^ - ^ - ^ - - - = . ^ - r . - - = 

(555) 

(30s) 

( 5s) ' 

( 4 / l s ) 

( I s ) 

IPL-950 

fM^ 
per pound ^ # 

•100# 1 
1 ^ 0 •>• 1 

-5e# 1 
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IPL-970 

r . 6 - 3 ' 
per pound 425# 
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IPL-972 

Df^33 
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48.45# 

38.76# 

9.69# 
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Pear ls per pound 425# 
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K-72 per pound 425# 

100# 

• * 
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gal 

qal 

2_a_l 

g a l 
Ib 
b i k 

lb 

lb 

lb 

lb 

lb 
lb 
b i k 

gal 

gal 

gal 

-gaJ 

qal 

V\v 

1 

1 

-

j 
J 
piqe Vot 

__J. : . j .L 

• — • — 

1 > ; • 

/T 

/ 5 

J 

1 
3 

• , • 

• 
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1 1 

1 
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-|J__ 
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AMOUNT FORWARD 

KLEEN KOIL I I per g a l l o n (55s) 

(305) 

^ ( Ss) 

/ / I \ ( 4 / l 5 ) x I 

/ I -. ( i s ) 

C'f^c.U.' iA'U.^ ) 
KP-1 V e j v ^ a l l o n (55s) 

( f o r m e r l y KP-75) (30s) 

/ I ^^ , . . . ,L y t iT ) ( Ss) 
1 ^ ^ ' •' ( V l s ) x i 

( i s ) 

KP-20 per g a l l o n (SSs) 

(30s) 

( 5s) 

( 4 / 1 s ) x i 

( I s ) 

KP-40 per g a l l o n (55s) 

(30s) 

( Ss) 

(4 /1s )x4 

, ( I s ) 

(<^.t^ y / o^e -̂y 
^ - S ^ ^ S t i ' P - ' ^ f per gal lon (';';s) 

SIC 

7 
2 

1 y 

(30s) 

hJll^. 
- • 

i^f ^Sv ^ ^ 
30 

.s. 
1 i fi 1 

v' rrt'CC [ ' U N I T 

- i- _. Il -
( 

l l ) 
1̂ 1 
l l 
f 
^ 

1 

1 

V/ 
')':) 

r j ' ' 

J:-' 

3) 

;3 

V/ 

, 

70 

% 

n 

/ /o 
s ^ l 

1 
1 
pi 

7/ 
1 ̂ ^ * 

1" ~ 

il 

8'i 
^ f 

9±}. 

qal 

qal 

i ga l 

qa l 
l b : 
b l l ^ 

ga l 

qa l 

| , 3 , 

gal 

ga l 
Ib 
h l k 

gal 

ga l 

ga l 

gal 

gal 
Tb 
b i k 

/A ail 

1 . O.Ti.-.C'C'f 'S 

1 \ 

1 

1 

•^'C 
m^ .. 

jaal 

\k •rr-

/6 
1% 
V 

q a l l 
lb i 
b i k 

ga l 

S i i 

gal 

aal 

q a l l 

6-S 

» 

• ) l k l 

-1 1 
p iqe V<it 

_ _ -J I I 

~" " H I T T I ^̂ n: 
J/li^ii 

/!/j2 ^z ' 

1 1 
1 

4 

n 

6 

: 

; 

1 

'̂ t 5^ 

ih 11 

- J — 

— 

i//:̂  

i/r^ 

/ . ' i ^ 

;̂ ] /'̂  

^Db^ 

r i?^ 
L-'. ̂ 6 

j ^ 3 s 

? 7 l ^ 
_ L J i . L J 

•1 

CJ 

( 

r 

• 

c . 



3x"ri ( J 

._ . ._ ( 

( I C K 

15 

• 2 2 5 

105 

165 

• 

248 

' 

OUANTiTY 

- J 

1 w 
: 

\ ^ 

V 
i /\ 
/ \ 

" • 

\ / • 

' / 

/ \ 

. 1 

( 

• 1 

rt 
1 

DESCRIPTION 

••..MOUNT FORWARD 

KP-60 per g a l l o n (55s) 

(305) 

( 5s) 

(4 /1s ) x4 

( i s ) ' 

KPCA per g a l l o n (55s) 

C c / I P L - ^ l O (30s) 
( 5s) 

' ( 4 / l 5 ) x l 

( I s ) 

L-70 per g a l l o n (55s) 

" ^ ^ - - S ^ _ ^ . \ ( : ^ - l i o , ^ ^ ^ ^ ^ (305) 

^~^C><C ( Ss) 

y ^ ^ ( 4 / 1 s ) x l 

- - ^ ( I s ) 

L-92 per g a l l o n (55s) 

. r-. 7 r D (305) 

L r^ . •• C - ' ' • - ( S S ) 

/ "̂  ( 4 /1 5 )x^ 

f i s ) 

L-94 per g a l l o n (55s) 

S < ^ > ^ ~ T : 7 I : ^ = S J * _ ( 3 0 S ) 

= ^ ^ i - ( 5s) 
( 4 / l 5 ) x ^ 

( I s ) 

i 

1 
_ - l _ - . . 

//I 
U(̂  
/ / 

' 

^i 

^1 

Tf 

^^ 

2€ 

11 t 

— 

i • 
UNIT 

I 

qal 

gal 

gal 

sa l 

gal 
lb 
b i k 

ga l 

qal 

qal 

ga l 

qa l 
lb 
b i k 

ga l 

g.aj 

93.1 

qal 

g a l 
lb 
bLIi 

qal 

Igal 

— 

n 

qal 

ga l 

qal 
lb 
b i k 

qal 

gal 

!?(/ ga l 

ga l 

•^ 

i\ 
\ ' \ \ 
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»• 

C H f C K 

100 

fT-21? 

rr-123 

--

T-121 

• 

T-182 

1 QUANTITY 

5 

| l , l i 

3 

1 ' S 
B^ 
X 

l^f 
\ / 

\ / 

A 
/ 

/ 

/ 

\ / 

A 
/ \ 

Z-
t i -

X 
\ ^ 

^-^-^ 'A 
0 

i 1 

Alv 

LAB DETERGENT 

DCSCS.PTiON 

SO'.'l:T rORWARD 

per g a l l o n (55s) 

(30s) 

( Ss) 

( 4 / 1 s ) x i 

( i s ) 

u.i^ 
M-40 ALGAECIDE per q a l l o n (SSs) 

(30s) 

( 5s) 

- ( 4 / l 5 ) x 4 

( I s ) 

M-55 

^ fr^^ 

tu.l>A 
per g a l l o n (55s) 

^ " ' ^ (30s) 

( Ss) 

( 4 / l s ) x i 

( I s ) 
• 

• 

M-77 

C ^ fP^ 
per g a l l o n (55s) 

" ^ ^ O (305) 

( 55) 

( 4 / 1 s ) x l 

( 1 0 

M-80 per o a l l o n (SSs) 

(305) 

( 5s) 

( 4 / l 5 ) x i 

( I s ) 

.., , ri 
K\SDA ^/./r..'PWv.. : 

i l 
• . J 

Pege 30 

/ pmcc 

~/y7 
//)D 

n 
/7 

33/ 

' I •'••' 

3 ^ 

?^ 

7 

• 

j \ i 

pp 

?o 
n 
y 

— 

01 

% '̂ 

û  
OL 

1̂ 
3 
Ik 

/6 

/ / 

/4 

UNIT 

gal 

ga l 

ga l 

gal 

gal 
lb 
-b-lk 

jg_a-l 

;qal 

igal 

gal 
lb 

ga l 

.9.aJ 

gal 

ga l 

j a j 
l b 
b i k 

qa l 

.gal 

m 
7c 
i'i 
^ 

• 1 1 ' 

4 

qal 

aaJ 

gal 
Ib 
b i k 

qa l 

ga l 

qa l 

qa l 

ga l 

b i k 

1'. O.Tf:,-., DNS 

j 

• 

pi'qe IrJt 
..J 1 

- - — • 

. 1 J 

! 1 

/ 

A 

^ 

I ' I 
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• -

. 
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I I I 
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T i l l 
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^?S/ 

•ii^'b 

l l^D 

I fb 

J.̂ ^ 
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r 

\ 
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H t C K 1 QUANTITY 

-135 

r-300 

r-233 

: - i 0 3 

: - i 2 2 

r-i55i 

1 

. 

1 { . ' 

i r 
1 

! ^ 1 ^ 
1 

1 
1 1 
1 "̂  
1 1 

1 13 
=a 

1 < 
\ 

(3. 
1 

/ O ^ O 

x̂ -̂  \ 

• [ 

1 1 
1 
L 

crscR.rTiON 

AMOUNT FORWARD 

M-80T per q a l l o n (SSs) 

1 • (30s) 1 

( Ss) 

1 (4 /1s )J t 

( i s ) 1 

MO-ADDITIVE per pound 425# 

N-30 NEUTRALIZER per pound 100# 

(6 /9#s) 54# 

50# 

( A / f i * 0 ^8# 

25# 

• ^Nr) ^vAU^ ) 1 1 ^ ^ 1 

NEUTRA-SOLV per g a l l o n (55s) 

(30s) 

( 5s) 

( 4 / 1 s ) ) 4 

( I s ) 

1 "̂ A \ \-i'\^JC) 1 
NU-BRITE. per q a l l o n ( 4 / l s ) ) 4 

TILE CLEANER ( I s ) 

140-P pH CONTROL per pound 425# 

100# 

50# 1 

25# 

^' j rnicc 

HI n 
I I 

II t 

bn 
\in 

\ri 
y 

\L^\r 

\ 

1 <^'/ 
1 r f i l 

\ /o 

1 7 
^ 

9h 

k̂  
10 

% 

9-

\ ^ 

JL 

\ \S^ 

^ ^ 
r. I 

1^ 

L_.l 

\i3 
\ T : I 

Vj 
1 

V 

k 
07 

Sl 

7^ 
6' 
?o 

33 

\ ' \ 
1 

ro 

1^ 

Al 
Ds\ 

X̂  
^5 

31 

?: 
-5 " 

[ U N I T I ' ' i.>u-.'-i;NS 

Iv.-
ri 
ga! 

qal 

h f l 
f 
gal 
l ib 
b i k 
1 

lb 
• 

l b 
[ h l k 

lib J 
l b 

lb 

lb 

lb 
Ib 
h lk 

gal 

gal 

gal 

gal 

gal 

it. 
, a \ 

gal 

lî ^ 
Ib 

lb J 
iV 
lb I 
Ib 1 
h l k 

\ \ v 

1 1 ' 

—r 

p ige Vbt 
J l I L 

\ \ \ ' ^ \ 

_L — 

. . . — 

J 

1 

1 'i' 
j / 

r 

> 

r 

/ 

/ 

'-

^ III M r] l/eJ 
1 1 

11U \ 

diky. 

4̂  // 
Ms-î  

1 I 

Jl̂ '̂l 
bbz-

o\h^\ 

1 r ' 

fhi 

^iii 
I l M 
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C i l t C K 

1 
1 

1 

1 

. — 

1 
1 

; QUANTITY 

y-

i 

- | — ' - • - \ 

1 -2. 
i f 

1 S'".'7 

is'/ 

?70 

^Gf 

1 

no 
f 'X-'Hf 

1-
1 

. . _ ! 
1,,,, ,^„ „ „ 

DcscRirnoN 

AMOUNT FORV.'ARD 1 

OFP-6558 BULK STORAGE 

(55s) 

( i nc ludes c o n t a i n e r ) 

OFP-6692 BULK STORAGE 

( t ; t ; ^ 1 
^^ 1 . . p - * / \ 

-P-TC. ^ ' ^ , ( i nc ludes c o n t a i n e r ) 

/ b ^ e>tJ4L 
• * 

0FP-6750 BULK STORAGE 

(55s) 

( i nc ludes c o n t a i n e r ) 

OFP-6810 BULK STORAGE 

fSSs) 

( i nc l udes c o n t a i n e r ) 

OFP-6850 BULK STORAGE 

(55s) 

( i n c l udes c o n t a i n e r ) 

OC^P-^'ioc) 3 ^ 

CX^P-ln^X] .sr 
kJ.L 

O F P U V I f i , p ĵil. 

OÎ P ( ,L l j \ [ c U A 
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V 1; rnicr I." ' 1 ' f i r r . - ' i : ; 

J : 
1 

1 IGAL 

1 ;2/?52-!Gal 
I I I "= 
•// Iblk 

1/3/ 
GAL 

^^-rnai 
1 /^ii-fl' lb 

t:?/-rblk 

1 
1 

1 ^ 

"! 
j 

1 

->0A 
1 

- 1 _ . - • 

1 

i = — 

1 

a \ 

% 

P / 

3î  
/7 

7 / 

^1 

i 

1 

1 J-

1 
i 
! 
1 
1 1 
1 

i 
1 
1 

GAL 

Gal 

1 'b 
i ' 

\ 1 
1 - ^ j ; : 

' l_.J_:_ 
1 
I 1 ! 

'GAL 

iGal 
1 Ib 
I b l k 

1 

1 
i 
GAL 

iGal 
-Tb 
bik 

1 ! . 

l _ j _ J j 
1 1 
1 1 

1 
i 1 
1 
i 

"11 
l i 

" I : 1 1 

1 1 1 

; i • 

1 1 
: 1 1 

1 i 
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1 
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1 

• 

• 
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1 
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C'iCCK 0LV"-?^1TY 

• 
PHOSPHJ 

MS-106 

WT-126 

I ; T - 1 2 7 

1S-105 

/r-158 

5-
1 
1 2% 

V A-
1 
1 \ x 

A 
/ 

3Ti 

• 

H-100 

M 0 5 

^ 

1 

30 
P2.T> 

• 

1 
L 1 

D C S C R i n i O N 

AMOUNT FORWARD 

UE PEARLS. SEE K-2S, WT-186 

P L A < ; T I - L U B E per q a l l o n (SSs) 

(30s) 

( Ss) 

{ k / \ s ) ^ k 

( i s ) 

P/J^O-PLUS 10 per g a l l o n (55s) 

^ ^ 1 ^ ] p i . n o ^ ( 5 s ) 
'• 

" 1 

PYRO-PLUS 20 per g a l l o n (SSs) 

S^^ \ n - ^ : i o (Ss) 

RUST GUARD f ; / ' > ^ p e r case ( 1 2 / I 6 - 0 2 ) 

per can 

S.E. DEFOAMER per g a l l o n (55s) 

(3O5) 

( Ss) 

( 4 / l 5 ) x 4 

Per case ( l 2 / 8 - o z ) 

Per B o t t l e (8 -oz) 

SHAMPOO, #225 PLAIN (For Formulas O n l / ) 

r—-^ 

SHAMPOO BASE-- \Per Ga l . 100 Ga ls . 

FOR GLORY SHAMPOO \ 

' J 1 
'M -^ / ^ ' i 

9 ' N ! ^ - ^ ' " • 
-

P>-SC 33 

\ l pnicc 
1 

11 

1 

/ / 

H^ 
1 

3^ 

7C 

SL 

-5? 

UNIT 

1 

Iqal 

qal 

g a l 

gal 

gal 
1 lb 
b ik . 
1 
;ga.L 
gal 
i Ib 
b i k 

qal 

qal 
lb 

b i k 

cs 

ea 

qal 

qal 

qal 

qal 

cs 
3-
3Z 

Ib 
T l l f 

l b 
b i k 1 

._. 

— 

gal 
Ib 

Rlk 

. 

V 
L > . U : . : . 0 ' V S 

1 
1 

1 

." 

1 
Pi ge Jo t 

f I 1 

_^5.-5. •_^_Bt 

--•-. 

• - . 

. 

a 
1 

jJ tk \ 

• 

7 

— . _ 

/ 

-

J 

1 

¥1̂  

J 1 

snSi 

•11 Of 

VJ 

- - . . ^ 

J : I I I 

- I 
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c i i r c K 
1 

i 
1 

1 
• 

LS-101 

LS-115 

--183 

WT-247 
' 

j OL'A-WlTY 

1 
1 

117'f' 

2 

1 

^bO 

\ r 
V A 
' \ 

• 

B 
. 1 

CSCRlPTION 

AMCii i ; ;T •"ORWARD 

SOAP, HIFOME, 15% per q a l l o n (SSs) 

(30s) 

( 5s) 

(4/1s)>i 

( I s ) 

SOAP, 30% LIQUID per g a l l o n ( b u l k ) 

(For Formulas Only) 

SOAP. TINCTURE per q a l l o n (SSs) 1 

OF GRN, TECH. ' (30s) 

( 55) 

(4 /1s )>4 

( I s ) 

SOFTENER TREATMENT per pound 42S# 

400# 

100# 

(6/10#) 60# 

50# 

25# 

SOLAR-TREAT 92 per qa l lon (SSs) 

(30s) 

C . / ? / ^ ^ ^ (55) 

/ " ' ^ ^1 '- ~ ^ (4 / l5 )>4 

. p i ^ ^ ( i s ) 
\ \ ^ 

per g a l l o n (55s) 

f30s) 

( Ss) 

( 4 / l 5 ) j 4 
( I s ) ^ 

Pege 34 

v' pniCC j U t i l l 
l ' 

1 

1 

I 

1 

K 

• 

1 
li • • • 

1 

?1 

!>!> 

3^ 

• 

-

1 

qal 

qal 

gal 

qal 

g a l 
lb 

bik 

'gal 

1 lb 

qal qal 

gal 

qal 

qal 
lb 

tiLk. 

lb 

lb 

lb 

lb 

Ib 

Ib 
Ib 

bik 

qal 

gal 

gal 

qal 

gal. 
lb 

bik 

gal 

qa l l 

gaJ. 

gal 

bikll 

1 cxTr-.:. ' :; ' iE 
|: 1 

P 

• 

pige Vcit 

1 

- . 

a 
fi' l l 1 r 

. • • . • • ' ^ -

1 
1 

/ 

; 

1 ̂  
1 1 

\il 1̂  
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— • - -

_ - — 

. 
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1 

1 

1 •'•'•• 

( 

1 
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C H C C K 

i 

1 
1 

1 

1 
1 

1 
"_ 

T 
1 QUANTITY 

^ 

3 
•5 

/ 

/li-

• 

DLSCRiPf 'P 'N 

Af.'OUNT FORWARD 

SPL-1780 pe r g a l l o n ( 55s ) 

r- . ( 30s ) 

^ ^ -7 , fD 
\ { J L ' y -
1 ^ 

. J P L - 1 9 0 1 pe r g a l l o n (SSs) 

^ ^ ^ ^ ^ - - ^ • ^ ^ ^ - - ^ ' ^ ( 305 ) 

/ - - ^ " ^ ^ ^ ^ - - ^ ( 5s) 

X ^ ^ 4 / 1 5 ) 

• ( 15) 

SPL-2692 p e r q a l l o n ( 5 5 s ) 

- . (3O5) 

^y^ -^ ' ' ' ^ ^ - - , , r . ( 5s) 

^ t \ ' î '̂̂ ' 

^p\^ v C s<n 
r 

« 

<fI 'n&D s< 

\ - 1 r 

^ p L / b Q ( ^tr.a^.^c/£-,-^ 
/ 

\ • rnicc I i";i"r r^ i r t ; - '0 ' . " . 

! 

1 

i 
1 

1 

1 

/^J 

/ / ^ 

1 

/ 

i| 

1 

1 
i 
1 

1 

I 
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/7 
^y 

^ 

__. 

i 

1 
1 

Gal 

iGal 

Gal 

1 'b 
Iblk 

Ga.1. 

Gal 

Gal 

'Gal 

jGal 

Ib 
b ik 

Gal 
1 

Gal 
1 

IGal 

i 
1 
1 

I lb 
.'bJk 

i 
t 

— 

1 

j 

1 

1 
1 

j 

1 

1 

' 

1 

1 
1 
i 
1 

1 
1 
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) 1 -
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1 
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1 

i 
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1 
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1 

1 
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1 
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1 
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1 

1 
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1 

i 
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I 

_, . 

Paqe T o t a l 1 

1 1; 

1 . ^ 
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1 1 

1 

1 

i 1 
1 

1 1 
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1 
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1 

1 

1 
1 

1 
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N. 

^ - ^ ( 

C K l C K 

i 

I -

'-

; - i i o 

• 

-125 

-

1 

! QUANTITY 

I 

CcscmrriON 

AMOUNT FORWARD 

SPL-1201 (9 .75° ) 536.25# (55s) 

292.'50# (30s) 

SPL-1202 (9 .57°) 526.35# (55s) 

287.10# (305) 

SPL-1220 per g a l l o n (SSs) 

(30s) 

SPL-1312 per g a l l o n (55s) 

1 (30s) 

STE 

\ / ^ 

x 
' \ 

\ 

. 

T 
^ 

\MLINE TREATMENT, SEE G-14. WT-137 

STERI-CLAVE per case (12 /8 -02 ) 

per b o t t l e 

SUPPLEMENT B per g a l l o n (SSs) 

W . )?[ - ^ r ^ (30s) 
( Ss) 

( 4 / l s ) x 4 

( i s ) 

• 

s/ pn iCE 

1 

II 
jl 

XJ'IS 

\l^s 
1 
B^^i 

n̂  

1 1 

ni 

1 U N H 

lb 

'2A lb 

1̂ 
yy 

l b 
b i k 

lb 

lb 
bJk. 

'qal 

qal 

Ib 
b i k 
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QUI ' .T iTY 

I 
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. 7 _ _ 

L8 _ 

18-A 

J8__ 

1)0 

in 

rLOO. 

?04 . 

D C C r ' - T i C N 

AMOUNT rCRWARD 

•CC 

A P P A R A T U S 

.SAMPLE TUBE MARKED AT 25 ml c J ^ S J ^ . 

FUNNEL ^ 5 ^ _ 

FILTER PAPER GRADE 6IO 9cni ( 1 0 0 ) - ^ 

FILTER PAPER 12.5cm (IOO) JQ..} 

Î s:. 
[ _ . f ^ 3 - 10mLJ£SJLJ'UBE FOR LaMOTTF C 

L S ^ ^ - - 1 OQraLPLAS.TJC BFAKFR FQR »«; TFST K i r 
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t . M v K I OUA'<TiTNr 

imh. 
-654-_ 

_J__-

DCf-CRiTTiON 

AMOUNT FORWARD 

RAW MATERIALS 

_ ^ - ? . iALlZARJN_ RED. .S^ J.O.Og__. 

j JTHORIN. 25g_ 

^̂ lî N.OJ: ? . ' ^ P . I L _ ' ^ J ^ ' 

IJ^. 
. _ r ^ l ^ — . H.YD.RI 

L2B-
^ / 

CALCIUH INDICATOR (POUNO)-

GLAC ÎAL ACETK ACID (5-POUNDS) ^ 3 ^ \ > \ / ^ y ^ . 

H.Y.D.ROC_HLJ)R J.C_AC IJL (6-POUNDS) 5 ^ C ^ 1 ^ ^ 

BARIUM CHLORIDE (5-POUNDS) 

^ 

I 

UJ-5 

421 

0913 

423 

0905 

I 

..QJ 

-HO. 
/5U 
sh 

POTASSIUM CHLORIDE (5-POUNDS) M S ^ 

SODIUM ACETATE ( ^ ^ A S w ^ ^ ^ . ^ A . 

TĤ D RI UM NITRATE (125 gi. 

_ v 5 . _. STARCH SOLUTION (l-GALL_ON)^T^^^^ 

! ^ B ^ d ( i ' p ^ 7 BUFFER (5-GALLONS) _ f l 3 E ^ 

pH 4 BUFFER (S-GALLONS) 

V I NYL JA.CKETS.. 3!'. x 5'.'. .. .../L5S.<^. 

STIRRING RODS //SA^.^ 
VIALS WITH DIPPER CAPS, lOg / g ? S 7 j 

GREY BOX #529 (BLUE) 

3'.L.x. 5.'.'. LN.DE_X . CA.RpS. 

.) 

1-OUNCE DROPPER BOTTLES 

PLASTK MODULES (#J_497JB0X) 

f 

^43^91)f. 

9^'yA-:?n' 
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DEPARTMENT Fm.L_SERyiCE EXTENDED BY. 

CNTFRED BY_i'lCLEY_LARSON. LOCATION. EXAMINED BY-
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L o c a t I c n Chen, 
150 

Cont , 

:Kis"b^2Do4^ I 

L-liXT)(2oM -^ R ^ 

412 
Con t . 

1/2" 
S o l e . 

3 / 4 " 
S o l e . 

55 C a l . 
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LIS 7CM 

\ - ^ ^ 

Chen. 

. 

150 
Con t . 

1 
I 

1 
I 
1 

I 
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DATE 

INVEN I ORY WATER SERVICES DIVISION 

J . .^ 

PAGE 

SHFET NO.. 

CALLED BY- .DEPARTMENT-
EQUIPMENT 

PRiCt-U tiY J o h n Sackermaj? 

-EXTENDED BY 

ENTERED BY ^erry Hagen inrATIOM BURBANK AND ON LOAN,,v^^„,.^p gy. 
CTHER LOCATIONS 

CHECK OUAfaiTY 

>^ 112AB475 

470 

/ \ l > ' \ i 

>6a27 Ui6o 

4170 

DESCRIPTION 

DEVCON SOLUTION TANK, 50-Gallon 

3 0 - G a l l o n 

> J.V».fc . J J r ) - -
GRISWOLD VALVE, 1 " 

PRICC 0 UNIT I 

21 

(y£>HEa 

/ff3 
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eXTENSIONt 
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4180 W/425 , 1« So 1.0 Ea 
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| 4 1 6 0 
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?4M 118 17100 H. 

w / 4 2 5 , l>i" 
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(il ^ Ea 

, I ' s " I lb 
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i 

VRM152 

X t\ 

ISDS=-
03 £ 
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EQUiPJ-u-Nr IM'ENrORY P A ' j t ^ 

HCCK OUANTITY 

122 FS-8V 

F S - 4 3 2 -

146 

7 * 

aoi 
_ ^ - Q T 
AlOl 

• ^ 2 5 
AlOl 
_ r 9 5 l | 
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r' \ 

DCSCRir-TiON 

Af/OUNT FORV.'ARD 

MCDONNELL MILLER FLOW SWITCH 

LMI PUMP P { ( [ . 0 S i l ^ 

g IVI> 0 6 5 - ^ 
f̂ . n - i - ' ^ . sT 

.12 

35 PH-1 

j)LO-6i3j 
- 3 2 1 

7 PRECISION PUMP 

^ \ CFLT ^ 

/o6^r-^:> / 

""X CHFLT \ 

Jk ' V -' -

43 150 •-; LAKEWOOD CONTROLLER, 115V 

2 1 1 : ; 

ELECTRO SYSTEMS PROBE HOLDER 
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CH-CONTROLIER W/PROBE 

C^'fLT PloVi 69MD 
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2 6 1 BOILER 
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EQUIPI'lENT - EXPORT 
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AMOUNT FORWARD 
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, 1 - , 240V 

. 
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Custom Pak 

Cleveland, Ohio 

Descaler G Label 

Descaler G 

Descaler G 

Yellow No. 5 

Methyl Violet 

Rodine 95 

Metanil Yellow 

TheoChem 

Tampa, Florida 

Cleveland, Ohio 

800 lil z-' 
150 Cases (4x1) 

22 X 5 

1 Pound 11 Ounces 

2 Pounds 9 Ounces 

15 Pounds 

3 Pounds 

1^:^JU 

13If) • }z 

.. JiiL-Jl 

" T J l 
ZJ^ JS 

Mazo^ u e^t _15^0 

Goodrite^752 

Cobrate TT-100 

Orzan LS 

Sodium Chloride 

L.A. Lux 

540 Pounds 

1100 Pounds 

1120 Pounds 

81 Pounds 

8925 Pounds 

^fO'^.^O 
15 Hy 56 
' S > y >̂ 

/ j j f 
ii^ij^ 

^3,^ '^J37 

Orsan 

MO 

Uranine Dye 

4 Pounds 

821 Pounds 

40 Pounds 

' C I J 
/33'^<r^ 
.K''^ '^•^ 

Campbell Equipment Yard - September 7, 1983 - Per Cy Young 

IPL-485 - 3 

IPL-650 - 1 

lPL-672 - 2 

OFP-6899 - 15 

OFP-6901 - 8 

qFP-6810 - 1 

OFP-6851 - 5 

OFP-6850 - 24 

JOJ2^9 Cf 
' J OFP-6692 - 11 

Mlk 
3 ' / ) f J ^ 

3ZMSl̂  
JJl5C:Jj_ 

31/S'0 
'/S~7^.S0 

OFP-6558 - 4 

OFP-6900 - 1 

OFP-6542 - 7 

OFP-6750 - 4 

No Labe l s or i $ 
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1 143 
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EQUIP.ME 

QUANTITY 

lisii 

4L2\ .. 

423 \ 
\ 

AlOl 
-9L 

-92. 

19210"'^" 
'C94- .. 

ID95 

B54 

;M50 

1015 
-QR.S- . .. 

412 

31 

B51 

2340 

KT ON LOAN - OUTSIDE SERVICES 

DCS.Cl;.TTiON 

AMOUNT tDnV.-/.RD 

LAKEWOOD CONTROLLER / 

LAKEWOOD COND. & pH CONTROLLER / 

II 11 11 M / 

/ 
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LMT PITMP ' 

/ 

\ ,/ 
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ASCO SOLENOID, 1/2" 

, 3/4" 

. 1" 

RIEKE HAND PUMP ' 

• • . • / 

PARAGON TIMER 

CHEMICATORS ; .. 

PRECISION FOOT VALVES 

/ 

RYAN HERCO TANKS 
\ 

EOUIPMENT IN STOCK - FLORIDA 

LAKEWOOD CONTROLLER 

3 PUMP ENCLOSURE 

All1-91 LMI PUMP \ 

1" ASCO SOLENOID VALVE \, 

SUCTION TUBE SHIELD \ 

PARAGON /TIMER ^ 
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/ 

^5 POT FEEDER 
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RELEASE VALVE 

./ 

11 

• 

— 

1 
1 

i 

CE 

. — 

-

_ , 

• U N I I 

Ea 

.Ea 

Ea 

Ea 

j:.a 

Ea lEa 
r 

1 
1 Ea 

_E.a. 

.Ea 

-Ea 

Ea 

Ea 

Ea 

Ea 

Ea 

JEaj 

Eal 

Ea ' 
1 

i E a i 
i 

i 
..1 

i 

1 
1 

1 
l.l. 

B,( 
DAPT* TA^A'T 

^̂  f"\ ' 
II 

1 

t . 1 

- _ . . 

_ 

• 

:. ' . 

1 I I I I 

..... 

1 ~ " 

^ 

i4H 

1 

1 

r 

V 

r 



EXHiBrr 1 
THE ASSETS 

Part G 
Miscellaneous Assets 

UOP INC. FEDERAL PESTICIDE REGISTRATIONS 

1) Deep purple - Cooling Water Algaecide Briquettes - No. 5135-9 

2) M-40 - Cooling Tower Microbiocide - No. 5135-16 

3) 2-CH Algaecide - Cooling Water Microbiocide - No. 5135-21 

4) M-80T Algaecide - Cooling Tower Microbiocide - No. 5135-14 

5) M-80 Algaecide - Cooling Tower Microbiocide - No. 5135-19 

6) IPL-400 - Cooling Water Microbiocide - No. 5135-24 
(Not registered in Ceilifomia) 

DISTRIBUTORSHIP FEDERAL PESTICIDE REGISTRATIONS 

1) IPL-450 - Cooling Tower Microbiocide - No. 31910-2-5135 

M-55 - Cooling Tower Microbiocide - No. 31910-2-5135 

Alco Chemical Corporation 

2) IPL-450 - Cooling Tower Microbiocide - No. 9386-11-5135 

M-55 - Cooling Tower Microbiocide - No. 9386-11-5135 

Vinings Chemical Company (Czdif ornia only) 

3) IPL-480 - Cooling Tower Microbiocide - No. 21164-3-5135 

M-77 - Cooling Tower Microbiocide - No. 21164-3-5135 

Rio Linda Chemical Company 



REGISTRATION: ECONOMIC POISONS BY STATE 

Alabama Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 Cooling Water Microbiocide 

M-77 Cooling Water Microbiocide 

IPL-480 Cooling Water Microbiocide 

M-55 Cooling Tower Microbiocide 

IPL-450 Cooling Tower Microbiocide 

Alaska None 

Arizona Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Arkansas Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 



REGISTRATTON: ECOWUMIC POISONS BY -2-
STATE (continue."!'. 

California Deep Purple Algaecide Briquettes 

DPL-5480 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80 Algaecide 

M-80T Algaecide 

., 2-CH Algaecide 

Colorado Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Connecticut Deep Purple Algaecide 

IPL-440 

IPL-450 

IPL-400 

IPL-480 

M-40 Algaecide 

M-55 

M-65 

M-80T Algaecide 

M-77 

2-CH Algaecide 



REGISTRATION: ECONOMIC POlbuWS BY 
STATE (continued) 

-3-

Delaware IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH 

Deep Purple Algaecide Briquettes 

M-40 

M-80T 

Florida 2-CH Algaecide 

Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-55 

M-77 

M-40 Algaecide 

M-80T Algaecide 

Hawaii Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-80T Algaecide 

IPL-440 

IPL-450 

M-55 

IPL-480 

M-65 

2-CH Algaecide 

DPL-5450 

M-80 Algaecide 

IPL-400 

DPL-5480 

M-77 



REGISTRATION: ECONOMIC POISONS BY -^-
STATE (continued) 

Georgia Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Idaho Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

M-55 

IPL-450 

Indiana Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

M-65 

IPL-440 

M-77 

IPL-480 

IPL-450 

M-55 

Illinois Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

IPL-440 

M-77 

IPL-480 



REGISTRATION: ECONOMIC POISONS BY -5-
STATE (continued) 

Iowa Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Kansas Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Kentucky IPL-480 

M-77 

IPL-450 

M-55 

M-80T 

M-40 

2-CH 

IPL-400 

Deep Purple Algaecide Briquettes 

Louisiana Deep Purple Algaecide Briquettes 

M-80T 

M-40 

IPL-400 

2-CH Algaecide 

M-55 

IPL-450 



RV,i;! STRATION; ECONOMIC POISONS BY 
STATE (continued) 

-6-

Malne None 

Maryland Deep Purple Algaecide Briquettes 

2CH Algaecide 

M-40 

M-80T 

M-55 

IPL-450 

M-77 

IPL-480 

IPL-400 

Massachusetts None 

Michigan IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-80T 

Minnesota None 

Mississippi Deep Purple Algaecide Briquettes 

2-CH Algaecide 

M-40 

M-80T 

M-55 

IPL-450 

IPL-480 

M-77 

IPL-400 



REGISTR.ATION: ECOiy'OMIC POISONS BY - 7 -
STATE ( c o n t i n u e d ^ 

Missouri Deep Purple Algaecide Briquettes 

2-CH Algaecide 

M-40 Algaecide 

M-80T Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Montana None 

Nebraska Deep Purple Algaecide Briquettes 

M-55 

M-77 

IPL-480 

M-80T 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

IPL-450 

Nevada Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

New Jersey Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-40 

M-40 Algaecide M-55 M-77 



REGISTRATION: ECONOMIC PCISONS BY 
STATE (continued) 

-8-

New Mexico Product Registrations expired December 31, 1982 

New Hampshire None 

New York Product Registrations expired December 1982 

North Carolina Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

M-55 

IPL-450 

North Dakota None 

Ohio Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

w-CH Algaecide 

Oklahoma Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-480 

M-77 

IPL-400 

IPL-450 

M-55 



REGISTRATION: ECONOMIC POISONS BY -9-
STATE (continued) 

Oregon M-77 

IPL-480 

M-BOT 

M-40 

2-CH 

IPL-400 

Deep Purple Algaecide Briquettes 

IPL-450 

M-55 

Pennsylvania Deep Purple Algaecide Briquettes 

IPL-450 

IPL-400 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Rhode Island None 

South Carolina M-55 

IPL-450 

M-80T 

M-40 

2-CH 

Deep Purple Algaecide Briquettes 

M-77 

IPL-480 

IPL-400 

South Dakota None 



REGISTRATION: ECONOMiC POISONS BY 
STATE (continued) 

-10-

Tennessee Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-55 

M-80T 

2-CH Algaecide 

IPL-450 

M-77 

IPL-480 

IPL-400 

Texas Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

M-77 

IPL-480 

M-55 

IPL-450 

IPL-440 

M-65 

Utah IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-80T Algaecide 

Vermont None 



REGISTRATION: ECONOMIC POISONS 5Y 
STATE (continued) 

-11-

Virginla Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Washington Deep Purple Algaecide Briquettes 

M-80T Algaecide 

2-CH Algaecide 

IPL-400 

M-77 

IPL-480 

M-55 

IPL-450 

West Virginia Deep Purple Algaecide Briquettes 

2-CH Algaecide 

M-40 

M-80T Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Wicsonsin IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide M-80T 



J 
REGISTRATION: ECONOMIC POISONS BY - 1 2 -
STATE ( c o n t i n u e d ) 

Wyoming 
Deep Purple Algaecide Briquettes 

M-77 

2-CH Algaecide 

M-40 Algaecide 

IPL-480 

M-80T Algaecide 

M-55 

IPL-450 

IPL-400 

1 

1 



EXHIBIT 3.8 

AUTHORITIES 

1. U.S. Environmental Protection Agency - Pesticide Registration 

2. U.S. Department of Transportation - Packaging and Bills of Lading 

3. U.S. Food and Drug Administration - Approval of ingredients when product 
may come in contact with food 

4. U.S. Department of Agriculture - Products used in meat emd poultry 
plants 

5. California Highway Patrol - Hazcurdous Materials Permits 

6. State Agencies involved in pesticide registration - usually State Department 
of Agriculture 

7. Internal Revenue Service eind State Revenue Departments 

8. Burbank Fire and Police Departments 

9. Burbank Public Works Department 

10. South Coast Air Quality Management District 

11. Cedifornia Department of Health Ser-vices 

12. Ceilifornia Department of Weights and Measures 



EXHIBIT 3.9 

ACTIONS, SUITS, PROCEEDINGS OR INVESTIGATIONS 

None 

1̂  



Office Lease 
Office Lease 

Place 

Lansing, IL 
Bakersfield, CA 

EXHIBIT 3.12 
LEASES 

Reivtal 

$400 per month 
$175 per month 

Term 

Feb. 1, 1983-Jan. 31, 1984 
Month-to-month 



BILL OF SALE, ASSIGNMENT AND GENERAL CONVEYANCE 

BILL OF SALE, ASSIGNMENT AND GENERAL CONVEYANCE, dated 

this 30th day of September, 1983, from UOP INC., a Delaware corporation 

(hereinafter called the "Transferor"), to CLOW CORPORATION, a Delaware 

corporation (hereineifter called the "Transferee"). 

WHEREAS, the Transferor has agreed to tramsfer certain assets, properties 

and business of its Water Services Division (hereinafter caQled the "Division") 

in accordance with and upon the terms and conditions set forth in an Asset 

Purchase Agreement between the Transferor and the Transferee, dated August 

26, 1983 (hereinafter called the "Agreement"); 

NOW, THEREFORE, the Transferor, pursuant to the Agreement, does 

hereby sell, convey, transfer, assign and deliver to the Transferee, its successors 

and assigns, forever, all of its right, t i t le and interest in emd to all of the "Assets" 

(as that term is defined in the Agreement). The assets, properties and business 

so hereby sold, conveyed, transferred, assigned and delivered are the following: 

(a) The machinery and equipment, fumiture and office equipment, 

test equipment, automobiles, trucks and other mobile equipment and jigs, dies 

and pa t te rns , as more particuljurly described in Exhibit 1, Part B, of the Agreement. 

(b) The patents and trademarks (U.S. and worldwide), process sheets, 

specifications and engineering drawings, formulae, trade secre ts , know how, 

inventions and discoveries, and any other intangibles that may be or were required 

to operate the Division facility or manufacture the products of the Division, 

and as specifically described in Exhibit 1, Part C, of the Agreement. 



(c) The equipment on loan to customers of Seller's Division as of the 

Closing Date , and as specifically described in Exhibit 1, Part D, of the Agreement. 

(d) Those leases, customers' contracts and other contract rights of 

Seller, to the extent they pertain to operation of the Division facility, and 

as described in Exhibit 1, Part E, of the Agreement, and which Transferee, 

in its sole discretion, elects to assume the obligation of Transferor thereunder. 

(e) The factory, manufacturing and office supplies on hand as of September 

30, 1983. 

(f) The raw material , work in process and finished goods inventory 

as the same shall exist on September 30, 1983, amd as described in Exhibit 

1, Part F, of the Agreement. 

(g) Such other miscellaneous equipment, tangible or intangible assets 

used by Transferor in the operation of the Division facility not described above 

and as described in Exhibit 1, Part G, of the Agreement. 

TO HAVE AND TO HOLD all said assets, properties and business hereby 

assigned, tramsferred and conveyed unto the Transferee, its successors and 

assigns, to itself and their own use and behalf forever. 

Transferor hereby represents and warrants to Transferee that , except 

as set forth in the Agreement, Transferor is the absolute owner of all of said 

assets, property and rights, that said assets, property and rights are free and 

clear of all liens, charges, and encumbrances and that Trjmsferor has full right, 

power and authority to sell said assets, property and rights and to execute 

and deliver this bill of sale. 



The Transferor hereby consti tutes and appoints the Tramsferee, its successors 

and assigns, the true and lawful attorney or attorneys of the Transferor, with 

full power of substitution, for the Tremsferor and in its name and stead or otherwise, 

by and on behalf of and for the benefit of the Transferee, i ts sucessors and 

assigns, to demand and receive from time to time any and all of the properties 

hereby assigned, transferred and conveyed, «md to give receipts emd releases 

for and in respect of the same and any part thereof, and from t ime to t ime 

to insti tute and prosecute in the name of the Tramsferor or otherwise, but 

at the expense and for the benefit of the Transferee, its successors and assigns, 

any and all proceedings at law, in equity or otherwise, which the Trjmsferee, 

its successors and assigns, may deem proper in order to collect, assert or enforce 

any claims, right or t i t le of any kind in emd to the properties hereby assigned, 

transferred and conveyed, and to defend or compromise any and all actions, 

suits or proceedings in respect of any of said properties and to do all such ac ts 

and things in relation thereto as the Transferee, its successors or assigns, shall 

deem desirable; the Transferor hereby declau-ing that the appointment made 

and the powers hereby gramted are coupled with an interest and are and shall 

be irrevocable by the Transferor in any manner or for any reason. 

The Transferor, for itself and its successors and assigns, has covenanted 

and by this Bill of Seile, Assignment and General Conveyance, does covenant 

with the Transferee, its successors and assigns will do, execute and deliver, 

or will cause to be done, executed and delivered, eiU such further ac t s , transfers, 

assignments and conveyances, powers of attorney and assurances sdl without 

additional consideration from Transferee for the bet ter assuring, conveying 

and confirming imto the Tramsferee, its successors and assigns, all and singular, 

the properties hereby assigned, transferred and conveyed as the Transferee, 

its successors or assigns, shall reasonably require. 



-4 -

In addition, Transferror agrees not to compete with Transferee in accordance 

with terms of the Covenant Not to Compete Agreement, which is attached 

and incorporated in this Bill of Sale, Assignment and General Conveyance 

as Exhibit A. 

IN WITNESS WHEREOF, UOP INC. has caused this Bill of Sale, Assignment 

and General Conveyance to be executed as of the day and year first above 

written. 

ATTEST: UOP INC. 

^ / f . ? . LJVAI;. By ^ / \ / . Oe<^<A "^^fce^^ 
P. J. Link V. Dean Freese 
Secretary Executive Vice President 



\tt of ^ecrelarg of ^tate 

1/ GLENN C. KENTON/ SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY UOP INC. IS DULY INCORPORATED UNDER 

THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS 

A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF THIS QFFICE 

SHOW/ AS OF THE DATE SHOWN BELOW. 

^ t € € ^ c./C^ 
GJenn C. Kenton, Secretary o/ StaXe 

AUTHENTICATION: .'0064989 

732560003 DATE: 09/13/1983 



CERTIFICATE OF EXECUTIVE VICE PRESIDENT 

I, V. Dean Freese, Executive Vice President of UOP Inc., a 

Delaware corporation, do hereby certify that the name of the corpor­

ation was formerly UNIVERSAL OIL PRODUCTS COMPANY and that pursuant 

to a resolution by the Board of Directors of UNIVERSAL OIL PRODUCTS 

COMPANY and approval by the stockholders of the corporation, the name 

of the corporation was changed to UOP Inc. effective July 15, 1975. 

IN WITNESS WHEREOF, I have hereunto set iny hand and caused 

the seal of the corporation to be affixed this "^CrtrW day of 

Septefliber, 1983. 

Executive Vice President 

AHEST: 

(SEAL) 

STATE OF ILLINOIS ) 
) SS 

COJNTY OF COOK ) 

I , (JaJ\a^^^n,- .^ .J tJ l iA i , a Notary Public In and for said 
County In the State aforesaid, do hereby cer t i fy that before me person­
a l l y appeared V. DEAN FREESE who acknowledged having signed the fore­
going instrument as Executive Vice President of UOP Inc. , a corporation 
of the State of Delaware, for and on behalf of the said corporation. 

GIVEN under iny hand and seal th is -="> day of September, 
1983. 

• • / - "̂ ^̂ v̂lŷ  g-x-̂ v̂vA, -SfxiJA. 
Notary Public 

h-. ' f?"L) 



state 
of 

Mii Ca ifornia 
OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF STATUS 
FOREIGN CORPORATION 

/. \ l \ I U : i l | - ( ) \ ( ; i;i . Sirrctarii (jf s ta te î f the s ta te of Californuijwrchij 
(111 iji j : 

Thai on the ^^th (lail nf August . / . y i o _ . 

UOP I l iC . 

a cfjijxjrali(^n ornanizcd and c.xislinf^ under the hues o j . Delaware 

eoiuplied uith 
the yeijiiirenient.s oj (.'.(dijornia hiu in effeet ou that date fur tlw purpoae of 
(lutilijijin^ to transaet intrastate hu.siiwss in this State: and 

Thill the (d>oie eorporatiou is eutith'd lo trans(ut intrastate business in the 
Slate (jj ('(dijornia as oj the date oj this eertifieate subjeet. however, to amj 
lieeiisin<> n'l juirenunls (jthu'Wise ini))osed lnj lhe hius oj (his state: and 

That no injonnation is ac(uhd>h' in ihis ofjiee on the fiiuiueicd condition. 
business aeliiity or praetiees of tliis corjnjrdlion 

I f u r t h e r c e r t i f y t h a t t h e above co rpo ra t i on was i n good s t and ing 
on September J.3»^''9B5» 

IN WITNESS WHEREOF, I execute 
this certificate £ind a£Bx the Great 
Seal of the State of Califomia this 

15th day of September, 1983 



CERTIFICATE OF ASSISTANT SECRETARY 

I, Pamela J, Cissik, DO HEREBY CERTIFY that I am Assistant Secretary 
of U O P I n c , a Delaware corporation (the "Company"), and i DO HEREBY FURTHER 
CERTIFY as follows: 

1. This cert if icate is being delivered on September 15, 1983, pursuant 
to the provisions of the Asset Purchase Agreement, dated as of 
August 26, 1983 (the "Agreement"), between UOP Inc. and the Clow 
Corporation. 

2. Attached hereto and marked "Exhibit 1" is a true and correct copy 
of a resolution adopted by the Board of Directors of the Company 
on September l l , , 1983, and that said resolution is in full force 
and effect as of the date hereof, and has not been modified, amended, 
revoked or rescinded. 

3. Attached hereto and marked "Exhibit 2" is a true and correct copy 
of the Articles of Incorporation of the Company as in effect on 
the date hereof. 

4. Attached hereto and marked "Exhibit 3" is a true and correct copy 
of the By-laws of the Company as in effect on the date hereof. 

5. The below-named persons have been elected, have qualified and 
this day are officers of the Compemy holding the respective offices 
set opposite their name, and the signatures below set opposite their 
names are their genuine signatures: 

NAME TITLE SIGNATURE ^ 

V. Dean Freese Executive Vice President / f / ^ < : = J i . o^. •...̂ ,>.̂ -./.̂ v .^^^,.. y -
Patrick J. Link Secretary ^/^^^^ff^f^^^ 

Witness my hand emd officisd seal of the Company, this 30th day of September, 
1983. 

riX/TfuA^ J • Co<uu^ 
Assistant Secretary 
UOP Inc. 

(CORPORATE SEAL) 
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CONSENT ACTION 

of the Board of Directors of 

UOP INC. 

WHEREAS, the Board has considered the Asset Purchase Agreement between the 
Corporation and Clow Corporation, dated August 26, 1983, concerning the sale of 
the assets and business of its Water Services Division (except for accounts 
receivable) to Clow Corporation, a copy of which Asset Purchase Agreement is 
smnexed hereto; and 

WHEREAS, the Board believes it is in the best interest of the Corporation to 
divest itself of the assets and business of its Water Services Division (except for 
accounts receivable); and 

RESOLVED, that the proper officers of the Corporation are authorized to sell to 
Clow Corporation the assets and business of the Water Services Division (except 
for accounts receivable) for approximately $1,500,000.00, adjusted in accordance 
with said Asset Purchase Agreement; and further 

RESOLVED that the proper officers of the Corporation are authorized to 
execute and deliver on behalf of the Corporation all necessary implementing 
agreements and documents (as approved by Counsel for the Corporation) to 
complete the sale of the Water Services Division. 



HKWI\PI+- ^ . 

CERT1FIC.\TE OF INCORPORATION 

of 

L O P Inc. 

.As amended through May 26, 1978 



CERTIFICATE OF INCORPORATION 

of 

UOP Inc. 

We, the undersigned, in order to form a corporation for the purposes hereinafter stated, 
under and pursuant to the provisions of the General Corporation Law of the State of Delaware, 
being Chapter 1 of Title 8 of the Delaware Code of 1953, do hereby certify as follows: 

FIRST: The name of the Corporation is 

UOP INC. 

SECOND : The principal office or place of business of the Corporation in the State of 
Delaware is to be located at No. 100 West Tenth Street, in the City of Wilmington, County 
of New Castle. The name and post office address of its resident agent in the State of 
Delaware is The Corporation Trust Company, No. 100 West Tenth Street, Wilmington, 
Delaware. 

THIRD : The nature of the business of the Corporation and the objects or purposes to 
be transacted, promoted or carried on are as follows: 

(1) To acquire by purchase, subscription, contract or otherwise, to hold for invest­
ment or otherwise, to sell, exchange, mortgage, pledge or otherwise dispose of or 
turn to account, and generally to deal in and with any and all kinds of securities issued 
or created in any and all parts of the world by corporations, associations, partnerships, 
firms, trustees, syndicates, individuals, governments, states, municipalities or other poli­
tical or governmental divisions or subdivisions, or by any combinations, organizations 
or entities whatsoever, irrespective of their form or the name by which they may be 
described, and to issue in exchange therefor or in payment thereof, in any manner 
permitted by law and by this certificate of incorporation, its own securities of any kind, 
or to make payment therefor by any other lawful means of payment whatsoever; to 
exercise any and all rights, powers, and privileges of individual ownership or interest 
in respect of any and all such securities, including the right to vote thereon and to 
consent and otherwise act with respect thereto; to do any and all acts and things for 
the preservation, protection, improvement and enhancement in value of any and all such 
securities, and to aid by loan, subsidy, guaranty or otherwise those issuing, creating, or 
responsible for any such securities or evidences of interest therein; to acquire or become 
interested in any such securities, as aforesaid, by original subscription, underwriting, 
loan, participation in syndicates or otherwise, irrespective of whether or not such securi­
ties be fully paid or subject to further payments; and to make payments thereon as called 
for or in advance of calls or otherwise, and to underwrite or subscribe for the same 
conditionally or otherwise and either with a view to investment or for re-sale or for any 
other lawful purpose. The term "securities" shall for the purposes of this Article Third, 
without limitation of the generality thereof, be deemed to include any stocks, shares, 
bonds, debentures, notes, mortgages or other obligations, and any certificates, rfeceipts 
or other instruments representing rights to receive, purchase or subscribe for the same, 
or representing any other rights or interests therein or in any property or assets. 

(2) To purchase, hold, cancel, reissue, sell, exchange, transfer or otherwise deal in 
its own securities, including shares of its capital stock of any class, from time to time 
to such an extent and in such manner and upon such terms as the Board of Directors 
shall determine; provided that this Corporation shall not use its funds or property for 



the purchase of its own shares of capital stock when such use would cause any impair­
ment of its capital; and provided further that shares of its own capital stock belonging 
to this Corporation shall not be voted upon directly or indirectly. 

(3) To promote or aid in any manner, financially or otherwise, any corporation, 
association, partnership, firm, trustee, syndicate, individual, government or political sub­
division thereof^ in which this Corporation may be or become interested directly or in­
directly and for this purpose, to endorse or guarantee the payment of principal, interest 
or dividends upon, and to guarantee the performance of sinking fund or other obligations 
in respect of, any securities issued, and to guarantee in any way permitted by law the 
performance of any of the contracts or other undertakings incurred, by said entities. 

(4) To acquire by purchase, subscription, underwriting or otherwise, and to own, 
hold for investment or otherwise, and to use, sell, assign, transfer, mortgage, pledge, 
exchange or otherwise dispose of real and personal property of every sort and descrip­
tion and wheresoever situated, including shares of stock, bonds, debentures, notes, scrip, 
securities, evidences of indebtedness, contracts or obligations of any corporations, asso­
ciations or trust estates, domestic or foreign, or of any firm or individual or of the United 
States or any state, territory or dependency of the United States or any foreign country, 
or any municipality or local authority within or without the United States, and also to 
issue in exchange therefor stocks, bonds or other securities or evidences of indebtedness 
of the Corporation, and, while the owner or holder of any such property, to receive, collect 
and dispose of the interest, dividends and income on or from such property and to possess 
and exercise in respect thereto all of the rights, powers and privileges of ownership, 
including all voting power thereon. 

(5) To carry on the business of general brokers, dealers and underwriters in stocks, 
bonds, securities, mortgages and other choses in action, including the acquisition thereof 
by original subscription, underwriting or otherwise howsoever; to make investments in 
such property; and to hold, manage, mortgage, pledge, sell and dispose of the same in 
like manner as individuals may do. 

(6) To buy, sell and otherwise deal in notes, open accounts and other similar evi­
dences of indebtedness and to loan money and to take notes, open accounts and other 
similar evidences of indebtedness as collateral security therefor. 

(7) To borrow money and to issue bonds, promissory notes, bills of e.xchange, deben­
tures, and other obligations and evidences of indebtedness, whether secured by mortgage, 
pledge or otherwise, or unsecured, for money borrowed or in payment for property pur­
chased or acquired or for any other lawful object; to mortgage or pledge all or any part 
of its properties, rights, interests and franchises, including any or all shares of stocks, 
bonds, debentures, notes, scrip or other obligations or evidences of indebtedness at any 
time owned by it; to confer upon the holders of any bonds, promissory notes, bills of 
exchange, debentures or other obligations or evidences of indebtedness of the Corpora­
tion, secured or unsecured, the right to convert the same into any series of any class of 
.-tock of the Corporation now or hereafter authorized. 

(8) To guarantee or assume the payment of any dividends upon any capital stock 
and to assume or guarantee by endorsement or otherwise the principal or interest, or 
both, of any bonds, debentures, notes, scrip or other obligations or evidences of indebted­
ness, or the performance of any contract or obligations, of any other corporation, trust 
estate or association, domestic or foreign, or of any firm or individual in which it may 
have a lawful interest, in so far as and to the extent that such guaranty may be per­
mitted by law. 
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(9) To apply for, register, obtain, purchase, lease, take licenses in respect of or 
otherwise acquire, and to hold, own, use, operate, develop, enjoy, turn to account, grant 
licenses and immunities from suits for infringement in respect of, manufacture under 
and to introduce, sell, assign, mortgage, pledge or otherwise dispose of, and, in any 
manner deal with and contract with reference to: 

(a) inventions, devices, formulae, processes and any improvements and modifi­
cations thereof; 

(b) letters patent, patent rights, patented processes, copyrights, designs and 
similar rights, trademarks, trade symbols and other indications of origin and owner­
ship granted by or recognized under the laws of the United States of America or 
of any state or subdivision thereof, or of any foreign country or subdivision thereof, 
and all rights connected therewith or appertaining thereunto; 

(c) franchises, licenses, grants and concessions. 

(10) To conduct and carry on any experimental and research work in chemical, 
engineering and other scientific fields. 

(11) To render to any person, firm, association or corporation engaged in any lawful 
adventure, enterprise or business, services of an engineering, scientific, business or tech­
nical nature, or concerned with the management, production or sale of any patent, process, 
or business program. 

(12) To acquire, engage in, carry on and dispose of any kind of manufacturing, 
mercantile, or mining business, and to engage in agriculture or in the promotion of ariy 
real estate development. 

(13) To create, manufacture, purchase or otherwise acquire, hold, own, mortgage, 
pledge, sell or otherwise dispose of, invest, trade and deal in goods, wares and merchandise 
of every character, and interests, rights and other property, of every description, either 
real, personal or mixed. 

(14) To prospect, explore for, drill for, discover, extract, produce, mine, mill, sepa­
rate, convert, smelt, refine, distill, concentrate, synthesize, reduce, treat, manufacture, 
recycle, process, reprocess, store, purchase or otherwise acquire, sell, transport, distribute, 
market, handle ahd otherwise deal in, dispose of or turn to account oil, petroleum and 
petroleum products of all kinds and grades, natural gas, coal, asphaltum, bitumen and 
bituminous substances of all kinds, carbon and hydrocarbon substances and products 
and by-products of all kinds, gold, silver, phosphates, iron, nitrates, copper and all other 
volatile or mineral substances, either in natural form or in any altered or manufactured 
form, and in any place. 

(15) To construct, build, purchase, lease or otherwise acquire, equip, hold, own, 
improve, develop, manage, maintain, control, operate, lease, mortgage, create liens upon, 
sell, convey or otherwise dispose of and turn to account: 

(a) plants, refineries, pipe lines, transmission lines, pumping stations, ter­
minals, storage plants, machinery, works, implements and things or property, real 
and personal, of every kind and description, and all appurtenances relative thereto; 

(b) railroads and railway plants, properties, equipment, franchises, appur­
tenances and rights (whether operated by steam, electric, gasoline, or any other 
power), and any other roads and means of transportation, and all appurtenances 
thereof; provided that such business is to be carried on only in states and jurisdic­
tions when and where permissible under the laws thereof; and, either in connection 
with or independently of such railroads, to engage in the business of the carriage 
of passengers and freight upon the high seas, between foreign ports, between porta 



of the United States of America, between any port or ports of the United States of 
America and any foreign port or ports, and upon any other waters; 

(c) ships, tugs, boats, barges, tankers, floats and vessels (whether operated by 
steam, electric, gasoline, or any other power), docks, wharves, dry docks, repair 
shops, elevators, piers, terminals, warehouses and atorage plants, facilities, connec­
tions and. installations; 

(d) public and private works and conveniences of every kind, including but 
without limiting the generality thereof, roads, tramways, bridges, canals, gas works 
and distributing plants, reservoirs, dams, embankments, irrigation systems, sewage 
plants, reclamation, storage, drainage, sanitary and water works and electric light, 
telephone, telegraph and heat, light and power plants and systems, and also hotels, 
warehouses, markets, dwelling houses and private and public buildings, plants for 
building and repairing ships, vessels and boats of all kinds, and all appliances and 
appurtenances thereof, and all other works, conveniences and institutions of public 
or private utility or use. 

(16) To engage in any business relating, directly or indirectly, to the discovery, 
development, production, use or application of nuclear, fissionable, fusionable or radio­
active materials and atomic energy, whether now known or hereafter invented or 
discovered. 

(17) To acquire, by lease, purchase, contract, concession or otherwise, and to own, 
explore, exploit, develop, improve, operate, lease, enjoy, control, manage or otherwise 
turn to account, and to mortgage, grant, sell, exchange, convey or otherwise dispose of, 
any and all kinds of real estate, lands, leaseholds, options, concessions, grants, land 
patents, oil leases, oil royalties, gas leases, franchises, deposits, mines, quarry locations, 
claims, rights, privileges, licenses, easements, tenements, estates, hereditaments, interests 
and properties of every description and nature whatsoever both within and outside of 
the State of Delaware. 

(18) To transact a general real estate agency and brokerage business and to act as 
agents, brokers or attorneys in fact for any persons, firms, or corporations in buying, 
selling and dealing in real property and any and every estate or interest therein. 

(19) To make, enter into and carry out any arrangements with any domestic or 
foreign, governmental, municipal or public authority or with any corporation, asso­
ciation, firm, syndicate, entity or individual, domestic or foreign, and to obtain there­
from or otherwise to acquire by purchase, lease, assignment or otherwise any powers, 
rights, privileges, immunities, franchises, guaranties, grants and concessions; to acquire, 
hold, own, exercise, exploit, dispose of and realize upon the same, and to undertake and 
prosecute any business dependent thereon. 

(20) To carry on the business of trucking, warehousing and storage, including the 
storage of all kinds of goods, wares and merchandise, the issue of storage and ware­
house receipts, negotiable and non-negotiable, covering all kinds of goods, wares and 
merchandise. 

(21) To acquire, organize, assemble, develop, build-up and operate constructing, 
producing, booking, servicing, supplying, and operating, and other organizations and 
systems and to hire, sell, lease, exchange, turn over, deliver and dispose of such organiza­
tions, in whole or in part, and as going organizations and systems and otherwise, and to 
enter into and perform contracts, agreements and undertakings of any kind in connection 
with any or all of the foregoing purposes. 

(22) To lend its uninvested funds from time to time to such extent and to such 
persons, firms, associations, corporations, syndicates, governments or subdivisions thereof, 
and on such terms and on such security, if any, as the Board of Directors may determine. 



(23) To acquire by purchase, exchange or otherwise, all, or any part of, or any 
interest in, the properties, assets, business and good will of any one or more persons, 
firms, associations, corporations or syndicates; to pay for the same in cash, property or 
its own or other securities; to hold, operate, reorganize, liquidate, sell or in any manner 
dispose of the whole or any part thereof; and in connection therewith, to assume or 
guarantee performance of any liabilities, obligations or contracts of such persons, firms, 
associations, corporations or syndicates, and to conduct in any lawful manner the whole 
or any part of any business thus acquired. 

(24) To cause to be formed, merged, reorganized or liquidated, and to promote, 
take charge of and aid in any way permitted by law, the formation, merger, liquidation 
or reorganization of any corporation, association, syndicate or organization of any kind, 
domestic or foreign, and to form, organize, promote, manage, control and maintain and 
dissolve, merge or consolidate one or more corporations in any of the securities of which 
this Corporation may be or become interested. 

(25) To organize or cause to be organized under the laws of the State of Delaware, 
or of any other state, district, territory, nation, colony, province or government, a corpo­
ration or corporations for the purpose of accomplishing any or all of the objects for 
which this Corporation is organized, and to dissolve, wind up, liquidate, merge or con­
solidate any such corporation or corporations or to cause the same to be dissolved, wound 
up, liquidated, merged or consolidated. 

(26) To carry out all or any of the foregoing objects and purposes in the State of 
Delaware and in any other country, state or locality, as principal or agent and alone 
or with associates as a member of. or as the owner or holder of any stock of, or any 
shares or interest in, any firm, association, trust, corporation or syndicate, and to con­
duct its business in all of its branches without restrictions or limit as to extent and to 
have one or more offices out of the State of Delaware. 

(27) To do all and everything necessary and proper for the accomplishment of the 
objects herein enumerated or necessary or incidental to the protection and benefit of the 
Corporation, and in general to carry on any lawful business necessary or incidental to 
the attainment of the purposes of the Corporation, whether such business is similar in 
nature to the objects and powers hereinabove set forth, or otherwise; but nothing herein 
contained is to be construed as giving the Corporation the power of issuing bills, notes 
or other evidences of debt for circulation as money, or the power of carrying on the 
business of receiving deposits of money, or the business of buying gold or silver bullion 
or foreign coins, or the business of constructing, maintaining and operating public utili­
ties within the State of Delaware. 

(28) To do any or all things herein set forth to the same extent as natural persons 
might or could do, as principal, agent, contractor or otherwise, and either alone or in 
conjunction with one or more other persons, firms, associations, trust estates or cor­
porations. 

(29) To conduct its business and promote its objects in the State of Delaware, other 
States, the District of Columbia, the territories and colonies of the United States and 
in foreign countries, without restriction as to place or amount, and to have one or more 
offices without as well as within the State of Delaware and to hold, purchase, mortgage 
and convey real or personal property without as well as within the State of Delaware, 
and to execute from time to time such general or special powers of attorney, and to 
such persons as the Board of Directors may approve, granting to such persona all powers, 
either in the United States of America or in any other country, state or locality 
which the Board of Directors may deem proper, and to revoke such powers of attorney 
as and when the Board of Directors may desire. 



The foregoing clauses shall be construed as objects, purposes and powers, and it is hereby 
expressly provided that the foregoing enumeration of specific powers shall not be held to 
limit or restrict in any manner the powers of the Corporation. 

Only the business for which a corporation may be formed under the provisions of the 
General Corporation Law of the State of Delaware may be conducted by this Corporation. 

FOURTH : Th'e total number of shares of stock which this Corporation shall have authority 
to issue is one thousand (1,000) shares of Common Stock, $2.00 par value. 

FIFTH : The names and places of residence of each of the incorporators are as follows: 
Name Place of Residence 

Fifield Workum Hook Road, 
Bedford, New York 

Eliot B. Weathers 2 Popham Place, 
Scarsdale, New York 

John C. Meleney 47 Burnside Drive, 
Hastings-on-Hudson, New York 

SIXTH : The Corporation is to have perpetual existence. 

SEVENTH : The private property of the stockholders shall not be subject to the payment 
of corporate debts to any extent whatsoever. 

EIGHTH: All corporate powers shall be exercised by the Board of Directors, except as 
otherwise provided by statute or by this Certificate of Incorporation. 

Elections of directors need not be by ballot. Any director may be removed, whether cause 
shall be assigned for such removal or not, and his place filled at any meeting of the stock­
holders by the vote of a majority of the outstanding stock of the Corporation entitled to vote. 
Vacancies in the Board of Directors (except vacancies arising from the removal of directors) 
and newly created directorships resulting from any increase in the authorized number of 
directors may be filled by a majority of the directors then in office, though less than a quorum. 

IN FURTHER.ANCE .AND NOT IN LIIMITATIO.N OF THE POWERS CONFERRED BY STATUTE, THE 
BOARD OF DIRECTORS IS EXPRESSLY .AUTHORIZED: 

(a) To fix, determine and vary from time to time the amount to be maintained as 
surplus and the amount or amounts to be set apart as working capital. 

(b) To set part out of any of the funds of the Corporation available for dividends a 
reserve or reserves for any proper purpose and/or to abolish any such reserve in the 
manner in which it was created. 

(c) To make, amend, alter, change, add to or repeal by-laws for the Corporation 
without any action on the part of the stockholders. The by-laws made by the directors 
may be amended, altered, changed, added to or repealed by the stockholders. 

(d) To authorize and cause to be executed mortgages and liens, without limit as to 
amount, upon the real and personal property of the Corporation, including after-acquired 
property. 

(e) From time to time to determine whether and to what extent, at what time and 
place, and under what conditions and regulations the accounts and books of the Corpora­
tion or any of them shall be open to the inspection of any stockholders; and no stockholder 
shall have any right to inspect any account or book or document of the Corporation except 



as conferred by statute or by-laws or as authorized by a resolution of the stockholders or 
Board of Directors. 

(f) To authorize the payment of compensation to the directors for services to the 
Corporation, including fees for attendance at meetings of the Board of Directors, of the 
Executive Committee, and of other committees, and to determine the amount of such 
compensation and fees. 

NINTH : A director of the Corporation shall not be disqualified by his office from dealing 
or contracting with the Corporation either as a vendor, purchaser or otherwise, nor shall any 
transaction or contract of the Corporation be void or voidable by reason of the fact that any 
director or any firm of which any director is a member or any corporation of which any 
director is a shareholder, officer or director, is in any way interested in such transaction or 
contract, provided that such transaction or contract is or shall be authorized, ratified or 
approved either (1) by a vote of a majority of a quorum of the Board of Directors or of the 
Executive Committee, without including in such majority or quorum any director so interested 
or member of a firm so interested, or a shareholder, officer or director of a corporation so 
interested, or (2) by the written consent of the holders of record of a majority of all the 
outstanding shares of stock of the Corporation entitled to vote or the affirmative vote of the 
holders of a majority of stock of the Corporation represented at any meeting at which a 
quorum is present, nor shall any director be liable to account to the Corporation for any 
profits realized by or from or through any such transaction or contract of the Corporation 
authorized, ratified or approved as aforesaid by reason of the fact that he, or any firm of 
which he is a member or any corporation of which he is a shareholder, officer or director was 
interested in such transaction or contract. Nothing herein contained shall create liability 
in the events above described or prevent the authorization, ratification or approval of such 
transactions or contracts in any other manner permitted by law. 

Any contract, transaction or act of the Corporation or of the Board of Directors which 
shall be ratified by the affirmative vote of the holders of a majority of the stock of the 
Corporation represented at any meeting at which a quorum is present and which is called 
for that purpose, shall be as valid and binding as though ratified by every stockholder of 
the Corporation; provided, however, that any failure of the stockholders to approve or ratify 
such contract, transaction or act, when and if submitted, shall not be deemed in any way to 
invalidate the same or to deprive the Corporation, its directors or officers of their right to 
proceed with such contract, transaction or action. 

TENTH : Any property of the Corporation not essential to the conduct of its corporate 
business may be sold, leased, exchanged or otherwise disposed of by authority of its Board 
of Directors and the Corporation may sell, lease or exchange all of its property and assets, 
including its good-will and its corporate franchises, upon such terma and conditions and for 
such consideration, which may be in whole or in part shares of stock in, and/or other securities 
of, any other corporation or corporations, as its Board of Directors shall deem expedient and 
for the best interests of the Corporation, when and as authorized by the affirmative vote of 
the holders of a majority of the stock issued and outstanding having voting power given 
at a stockholders' meeting duly called for that purpose, or when authorized by the written 
consent of the holders of a majority of the voting stock issued and outstanding. 

ELEVENTH : Upon the written consent or vote of the holders of a majority in aggregate 
number of the shares of stock of the Corporation then outstanding and entitled to vote, every 
statute of the State of Delaware (a) increasing, diminishing, or in any way affecting the 
rights, powers or privileges of stockholders of corporations organized under the general 
laws of said State, or (b) giving effect to the action taken by any part, less than all, of the 
stockholders of any such corporation, shall be binding upon the Corporation and every 



stockholder thereof, to the same extent as if such statute had been in force at the date of 
the making, filing and recording of this Certificate of Incorporation of the Corporation. 

TWELFTH : Whenever a compromise or arrangement is proposed between this Corpora­
tion and its creditors or any class of them and/or between this Corporation and its stock­
holders or any class of them, any court of equitable jurisdiction within the State of Delaware 
may, on the application in a summary way of this Corporation or of any creditor or stock­
holder thereof, or on the application of any receiver or receivers appointed for thia Corpora­
tion under the provlaiona of section 291 of Title 8 of the Delaware Code or on the 
application of truateea in dissolution or of any receiver or receivers appointed for thia 
Corporation under the provisions of section 279 of Title 8 of the Delaware Code order a 
meeting of the creditors or class of creditors and/or of the stockholders or class of stock­
holders of this Corporation, as the case may be, to be summoned in such manner aa the 
said court directs. If a majority in number representing three-fourths in value of the 
creditors or class of creditors, and/or of the stockholders or class of stockholders of this 
Corporation, as the case may be, agree to any compromise or arrangement and to any 
reorganization of this Corporation as consequence of such compromise or arrangement, 
the said compromise or arrangement and the said reorganization shall, if sanctioned by the 
court to which the said application has been made, be binding on all the creditors or class 
of creditors, and/or on all the stockholders or clasa of stockholders, of this Corporation as 
the case may be, and alao on this Corporation. 

THIRTEENTH: 1. The Corporation shall indemnify any person who was or is a party^ 
or is threatened to be made a party to any threatened, pending or completed action, suit or-
proceeding, whether civil, criminal, administrative or investigative (other than an action by 
or in the right of the Corporation) by reason of the fact that he is or was a director, officer, 
employee or agent of the Corporation, or is or wa.s serving at the requeat of the Corporation 
as a director, officer, employee or ayent of another corporation, partnership, joint venture, 
tru.st or other enterpri.se, against e.xpenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement actually aud reasonably incurred by him in connection with auch 
action, suit or proceeding if he acted in good faith and in a manner he reaaonabiy believed 
to be in or not oppo.sed lo the best inierests of the Corporation, and, with resp>ect to any 
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. 
The termination of any action, suit or proceetlinj,^ by .judgment, order, settlement, conviction, 
or upon a plea of nolo contendere or it.s equivalent, shall not, of itself, create a presumption 
that the person did not act in good faith and in a manner which he reaaonabiy believed to 
be in ov not opposed to the beat interests of the Corporation, and, with respect to any crim­
inal action or proceeding,'had reasonable cause to believe that his conduct was unlawful. 

2. The Corporation shall indemnify any person who was or is a party or is threatened 
to be made a party to any threatened, pending or completed action or suit by or in the right 
of the Corporation to procure a judgment in its favor by reason of the fact that he is or was 
a director, officer, employee or agent of the Corporation, or is or was serving at the request 
of the Corporation as a director, oflicer, employee or agent of another corporation, partner­
ship, joint venture, trust or other enterprise against expenses (including attorneys' fees) 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in 
connection with the defense or settlement of such action or suit if he acted in good faith and 
in a manner he reasonably believed to be in or not opposed to the be.st interests of the Cor­
poration and except that no indemnification shall be made in respect of any claim, issue or 
matter as to which such person shall have been adjudged to be liable for negligence or mis­
conduct in the performance of his duty to the Corporation unless and only to the extent that 
the Court of Chancery or the court in which such action or suit was brought shall determine 
upon application that, despite the adjudication of liability but in view of all the circumstances 
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which 
the Court of Chancerv or such other court shall deem proper, 
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3. To the extent that a director, officer, employee or agent of a corporation has been 
successful on the merits or otherwise in defense of any action, suit or proceeding referred to 
in paragraphs (1) and (2), or in defease of any claim, issue or matter therein, he shall be 
indemnified against expenses (including attorneys' fees) actually and reasonably incurred by 
him in connection therewith. 

4. Any indemnification undor jiarayraphs (1) and (2) (unless ordered by a court) shall 
be made by the Corporation only as authorized in the specific case upon a determination thai 
indemnification of the director, officer, employee or agent is proper in the circumstances be-
cau.se he has met the applicable standard of conduct set forth in paragraphs (1) and (2). 
Such determination shall be made (a) by the Board of Directors by a majority vote of a 
quorum consisting of directors who were not parties to such action, suit or pj-oceeding, or 
(b) if such a quorum is not obtainable, or even if obtainable a quorum of disinterested direc­
tors so directs, by independent legal counsel in a written opinion, or (c) by the stockholders. 

5. Expenses incurred in defending a civil or criminal action, suit or proceeding may be 
paid by the Corporation in advance of the final disposition of such action, suit or proceeding 
as authorized by the Board of Directors in the specific case upon receipt of an undertaking 
by or on behalf of the director, officer, employee or agent to repay such amount unless it shall 
ultimately be determined that he is entitled to be indemnified by the Corporation as author­
ized in this Article. 

6. The indemnification provided by this Article shall not be deemed exclusive of any 
other rights to which those seeking indemnification may be entitled under any by-law, agree-^ 
ment, vote of stockholders or disintez^ested directors or otherwise, both as to action in his) 
official capacity and as to action in another capacity while holding such office, and shall con­
tinue as to a person who has cea.sed to be a director, officer, employee or ageiit and shal! inure 
to the benefit of the heira, executors and administrators of such a person. Notwithstanding 
any other provisions set forth in this Section, the indemnification authorized and provided 
hereby shall be applicable only to the extent that any such indemnification shall not duplicate 
indemnity or reimbursement vvhich such person has received or ahall receive otherwi.se than 
under this Article. 

7. The Corporation may purchase and maintain insurance on behalf of any person who 
is or was a director, officer, employee or agent of the Corporation,or is or was serving at the 
request of the Corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise against any liability asserted against him 
and incurred by him in any such capacity, or arising out of his status as such, whether or 
not the Corporation would have the power to indemnify him against such liability under the 
provisions of this Article or otherwise. 

8. This Article shall be interpreted to provide indemnification to the fullest extent per­
mitted by law. If any part of this Article shall be found to be invalid or ineffective in any 
action, suit or proceeding, the validity and the effect of the remaining parts shall not be 
affected. 

I N WITNESS WHEREOF, we have hereunto set our hands and seals this 20th day of October, 
1958. 

FIFIELD WORKUM (L.S.) 
ELIOT B . WEATHERS (L.S.) 
J O H N C. MELENEY (L.S.) 
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STATE OF N E W YORK 

COUNTY OF N E W YORK 

BE IT REMEMBERED that on the 20th day of October, 1958, personally came before me 
Roberta Hayhurst, a Notary Public in and for the State and County aforesaid, FIFIELD 
WORKUM, ELIOT B . WEATHERS and JOHN C. MELENEY, partiea to the foregoing Certificate 
of Incorporation, known to me personally to be such, and acknowledged the said Certificate 
to be the act and deed of the said signers and that the facts therein stated are truly set forth. 

GIVEN under my hand and seal of office the day and year aforesaid. 

ROBERTA HAYHURST 
Notary Public 

ROBERT.^ H.AVHURST ROBERT.A. H A Y H U R S T 
.NOT.VRV PfliLlC Notary Public, State of New York 

ST.VTE OF NEW YORK j^o 24-1722700 Qualified in Kings Co. 
Cert. Filed in New York County 

Commission expires March 30, 19S9 

Fi led : Office of Secre ta ry of S ta te 9:00 .A.M. October 21 , 1958. 

Recorded: Office of Recorder of Deeds for New Cast le County October 2 1 . 1958. 

.Article Four th amended J a n u a r y 27, 1959, to decrease the au thor ized amoun t of Capi ta l 
Stock from 7.500,000 to 3.05.3,000 shares . 

X a m e of Corporat ion changed F e b r u a r y 11, 1959, from " U n i v e r s a l Oil Processe.s, Inc . " 
to "Universa l Oil Products Conipany." 

Art icle Four th amended May 8. 19(i2, to increase the au thor ized amoun t of Capi ta l 
Stock from 3,05-3,000 to 4,000,000 shares (effective J u n e 4, 1962). 

•Article Four th amended May 9. 1967, to increase the au thor ized amoun t of Capi ta l 
Stock from 4,000,000 to 6,000,000 shares (effective .May 19, 1967). 

Ar t ic le F o u r t h amended .May 14, 1968, to increase the au thor ized amoun t of Capi ta l 
Stock from 6,000,000 to 15,000,000 shares and to chanjje each of the s h a r e s issued 
as of May 14, 1968 into two shares (effective May 14, 1968) . 

.Article F o u r t h amended May 13, 1969, to au thor ize the issuance of 1,500,000 sha res of 
prefer red stock (effective May 19, 1969). 

Ar t ic le Th i r t een th amended May 13, 1969, to au thor ize the indemnification of d i rec tors , 
officers, employees and ag-ents of the Corpora t ion (effective May 19, 1969) . 

.Article F i r s t amended Ju ly l-'i. 197.'). to change thf namo of the Corporatiori from 
Ciuversa l Oil P roduc t s Company to L'<1P Inc. 

.Article Four th amended May 26, 1978, by de le t ing ar t ic le in its en t i re ty and in lieu 
thereof au thor iz ing the issuance of 1,000 sha re s of Common Stock, $2.00 p a r value. 
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BY-LAWS 

of 

UOP Inc. 

SECTION l. In addition to its principal office in the State of Delaware, the Corporation 
may also have offices at such other places within or without the State of Delaware aa the 
Board of Directors shall from time to time determine. 

SECTION 2. Meetings of the stockholders and meetings of the Board of Directors may 
be held at any place or places within or without the State of Delaware. 

SECTION 3. The annual meeting of the stockholders of the Corporation for the election 
of directors and for the transaction of such other business aa may properly come before the 
meeting shall be held at the office of the Corporation in Chicago, Illinois, or at such other 
place in Chicago, Illinois, as may be determined by the Board of Directors and stated in the 
notice of such meeting, at 11:00 o'clock in the forenoon, on the second Tuesday of May in each 
year, unless such day is a legal holiday, in which case such meeting shall be held on the first 
day thereafter which is not a legal holiday. 

SECTION 4. Special meetings of the stockholders of the Corporation may be held, upon 
call of the Chairman of the Board of Directors, the President, the Board of Directors, the 
Executive Committee or of the stockholders holding one-fourth of the outstanding capital 
stock having voting power. Such call shall state the time, place and purposes of the meeting. 

SECTION 5. Notice of the time and place of every meeting of stockholders and of the 
business to be acted on at such meeting shall be mailed by the Secretary or an Assistant 
Secretary, at least ten days before the meeting, to each stockholder of record having voting 
power and entitled to such notice at his last known'post office address; provided, however, 
that if a stockholder be present at a meeting, or in writing waive notice thereof before or 
after the meeting, notice of the meeting to such stockholder shall be unnecessary. 

SECTION 6. The holders of a majority of the stock of the Corporation having voting 
power present in person or by proxy shall constitute a quorum, but less than a quorum shall 
have power to adjourn any meeting from time to time without notice. The holders of a 
majority of the stock present and entitled to vote at a duly qualified meeting of stockholders 
shall have power to act. 

SECTION 7. At every meeting of stockholders each stockholder entitled to vote thereat 
shall be entitled to one vote for each share of stock held by him, and may vote and otherwise 
act in person or by proxy; but no proxy shall be voted upon more than three (3) years after 
its date unless such proxy provides for a longer period. Notwithstanding the foregoing, a 
proxy shall be voted only at one meeting of stockholders and any adjournment or adjournments 
thereof. 

SECTION 8. At least ten days before each election of directors a complete list, arranged 
in alphabetical order, of the stockholders entitled to vote at the election shall be prepared and 
filed in the office where the election is to be held and shall, during the usual houra of business, 
for said ten days, and during the election, be open to the examination of any stockholder. 

SECTION 9. Certificates of stock shall be of auch form and device as the Board of 
Directors may elect and shall be signed by the Chairman of the Board of Directors or the 
President or a Vice-President and the Treasurer or an Assistant Treasurer or the Secretary 
or an Assistant Secretaiy, but where any such certificate is signed by a registrar on behalf 
of the Corporation, any other signature on the certificate may be facsimile, engraved or 
printed. 
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SECTION 10. The stock of the Corporation shall be transferable or assignable only on 
the books of the Corporation by the holders in person, or by attorney, on the surrender of 
the certificates therefor, with an assignment and power of attorney endorsed thereon or 
attached thereto, duly executed, with such proof or a guarantee of the authenticity of the 
signature as the Corporation or its agents may reasonably require. Lost or destroyed certificates 
may be replaced in accordance with such regulations as the Board of Directors may prescribe. 
The Board of Directors may appoint one or more transfer agents and registrars of the stock. 

SECTION l l . The Board of Directors is hereby authorized to fix in advance a date, not 
exceeding sixty (60) days nor less than ten (10) days preceding the date of any meeting of 
stockholders or the date for the payment of any dividend or the date for the allotment of 
rights, or the date when any change or conversion or exchange of capital stock shall go into 
effect, or a date in connection with obtaining the consent of stockholders for any purpose, as 
a record date for the determination of the stockholders entitled to notice of, and to vote at, 
any such meeting, or entitled to receive payment of any dividends, or to any such allotment 
of rights, or to exercise the rights in respect of any such change, conversion or exchange of 
capital stock, or to give such consent, and in auch case such stockholders and only such atockholdera 
as shall be stockholders of record on the date so fixed shall be entitled to such notice of, 
and to vote at, such meeting or to receive payment of such dividend, or to receive such 
allotment of rights, or to exercise such rights, or to give such consent, aa the caae may be, 
notwithstanding any transfer of any stock on the books of the Corporation. H 

SECTION 12. The Chairman of the Board, or a person appointed by the Chairman of the 
Board, shall act as Chairman of every meeting of stockholders, and the Secretary of the 
Corporation shall act as Secretary of the meeting. In the absence of any such person at such 
meeting, the stockholders present at the meeting shall appoint a Chairman or a Secretary 
of the meeting, as the case may be. 

SECTION 13. (a) The affairs of the Corporation shall be managed by a Board consisting 
of not less than three (3) or more than fourteen (14) directors, who shall be elected for the 
term of one (1) year by the stockholders entitled to vote at each annual election and shall 
hold office until their successors are elected and shall have qualified or until they shall die 
or resign. 

(b) Vacancies in the Board of Directors, including vacancies in the Board of Directors 
resulting from any increase in the number of directors, may be filled by a majority of the 
directors. 

SECTION 14. (a) Meetings of the Board of Directors shall be held at the times fixed by 
resolutions of the Board or upon call of the Chairman of the Board, the President or any two 
directors and may be held outside of the State of Delaware. The Secretary or officer perform­
ing his duties shall give reasonable notice (which need not in any event exceed two (2) days) 
of all meetings of directors, provided that a meeting may be held without notice immediately 
after the annual election, and notice need not be given of regular meetings held at times fixed 
by resolution of the Board. Meetings may be held at any time without notice if all the directors 
are present or if those not present waive notice either before or after the meeting. Notice by 
mail or telegraph to the usual business or residence addreaa of the directora not less than 
the time above specified before the meeting shall be sufficient. A majority of the directors 
then in office shall constitute a quorum and the act of a majority of the directors preaent at 
any meeting at which a quorum is present shall be the act of the Board of Directors. Less 
than such a quorum shall have power to adjourn any meeting from time to time without notice. 

(b) The Chairman of the Board, or a director appointed by the Chairman of the Board, 
shall act as Chairman of every meeting of the Board of Directors, and the Secretary of the 



Corporation shall act as Secretary of the meeting. In the absence of any such person at such 
meeting, the directors present at the meeting shall appoint a Chairman or Secretary of the 
meeting, as the case may be. 

SECTION 15. The Board of Directors shall have power to authorize the payment of 
compensation to the directors for services to the Corporation, including fees for attendance 
at meetings of the Board of Directors, of the Executive Committee and of other committees 
and to determine the amount of such compensation and feea. 

SECTION 16. The Board of Directors, as soon as may be after the election of directors 
in each year, may appoint one of their number Chairman of the Board, one of their number 
Vice-Chairman of the Board and shall appoint one of their number President of the Corporation, 
and shall also appoint one or more Vice-Presidents, a Secretary and a Treasurer, and shall 
from time to time appoint such other officers as they may deem proper. 

SECTION 17. The term of office of all officers shall be until the next election of directors 
and until their respective successors are chosen and qualified, or until they shall die or resign, 
but any officer may be removed from office at any time by the Board of Directors. Vacancies 
in any office may be filled by the Board at any meeting. 

SECTION 18. The officers of the Corporation shall have such powers and duties as usually 
pertain to their offices, except as modified by the Board of Directors, and shall also have such 
powers and duties as may from time to time be conferred upon them by the Board of Directors. 

SECTION 19. The Board of Directors may, by a resolution passed by a majority of the 
whole Board, appoint an Executive Committee, to consist of the Chairman of the Board, th'e 
President and such number of the directors as the Board may from time to time determine, 
which shall have and may exercise during the intervals between the meetings of the Board all 
the powers vested in the Board except the powers to fill vacancies in the Board, power to 
change the membership of or fill vacancies in said Committee and the power to change the 
By-laws. The Board shall have the power at any time to change the membership of such 
Committee and to fill vacancies in it. The Executive Committee may make rules for the conduct 
of its business and may appoint such committees and assistants as it may deem necessary. A 
majority of the members of said Committee shall constitute a quorum. 

SECTION 20. The Board of Directors is authorized to select such depositaries as it shall 
deem proper for the funds of the Corporation. All checks and drafts against such deposited 
funds shall be signed and countersigned by persons to be specified by the Board of Directors. 

SECTION 21. The corporate seal of the Corporation shall be in such form aa the Board 
of Directors shall prescribe. 

SECTION 22. Either the Board of Directors or the stockholders may alter or amend these 
By-laws at any meeting duly held. 

SECTION 23. (a) The Corporation shall indemnify any person who waa or is a party or 
is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative (other than an action by 
or in the right of the Corporation) by reason of the fact that he ia or waa a director, officer, 
employee or agent of the Corporation, or is or waa serving at the request of the Corporation 
as a director, officer, employee or agent of another corporation, partnership, joint venture, 
trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement actually and reasonably incurred by him in connection with such 
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed 
to be in or not opposed to the best interests of the Corporation, and, with respect to any 
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. 



The termination of any action, suit or proceeding by judgment, order, settlement, conviction, 
or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption 
that the person did not act in good faith and in a manner which he reaaonabiy believed to be 
in or not opposed to the best interests of the Corporation, and, with respect to any criminal 
action or proceeding, had reasonable cause to believe that his conduct was unlawful. 

(b) The Corporation shall indemnify any person who was or is a party or ia threatened 
to be made a party to any threatened, pending or completed action or suit by or in the right 
of the Corporation to procure a judgment in its favor by reason of the fact that he is or was 
a director, officer, employee or agent of the Corporation, or is or was serving at the requeat 
of the Corporation as a director, officer, employee or agent of another corporation, partner­
ship, joint venture, trust or other enterprise against expenses (including attoneys' feea) 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him 
in connection with the defense or settlement of such action or auit if he acted in good faith 
and in a manner he reasonably believed to be in or not opposed to the best interests of the 
Corporation and except that no indemnification shall be made in respect of any claim, issue 
or matter as to which such person shall have been adjudged to be liable for negligence or 
misconduct in the performance of his duty to the Corporation unleas and only to the extent 
that the Court of Chancery or the court in which such action or suit was brought shall 
determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such 
expenses which the Court of Chancery or such other court shall deem proper. 

(c) To the extent that a director, officer, employee or agent of a corporation has been 
successful on the merits or otherwise in defense of any action, suit or proceeding referred 
to in subsections (a) and (b), or in defense of any claim, issue or matter therein, he shall 
be indemnified against expenses (including attorneys' fees) actually and reasonably incurred 
by him in connection therewith. 

(d) Any indemnification under subsections (a) and (b) (unless ordered by a court) shall be 
made by the Corporation only as authorized in the specific case upon a determination that 
indemnification of the director, officer, employee or agent ia proper in the circumstances 
because he has met the applicable standard of conduct set forth in subsections (a) and (b). 
Such determination shall be made (1) by the Board of Directors by a majority vote of a 
quorum consisting of directors who were not parties to such action, suit or proceeding, or 
(2) if such a quorum is not obtainable, or, even if obtainable a quorum of disinterested di­
rectors 30 directs, by independent legal counsel in a written opinion, or (3) by the stockholders. 

(e) Expenses incurred in defending a civil or criminal action, suit or proceeding may be 
paid by the Corporation in advance of the final disposition of such action, suit or proceeding 
as authorized by the Board of Directors in the specific case upon receipt of an undertaking 
by or on behalf of the director, officer, employee or agent to repay such amount unless it 
shall ultimately be determined that he is entitled to be indemnified by the Corporation as 
authorized in thia Section. 

(f) The indemnification provided by this Section shall not be deemed exclusive of any 
other rights to which those seeking.indemnification may be entitled under any by-law, agree­
ment, vote of stockholders or disinterested directors or othenvise, both as action in his 
official capacity and as to action in another capacity while holding such office, and shall con­
tinue aa to a person who has ceased to be a director, officer, employee or agent and shall 
inure to the benefit of the heirs, executors and administrators of such a person. Notwithstand­
ing any other provisions set forth in this Section, the indemnification authorized and pro­
vided hereby shall be applicable only to the extent that any such indemnification shall not 



duplicate indemnity or reimbursement which auch person haa received or shall receive other­
wise than under this Section. 

(g) The Corporation may purchase and maintain insurance on behalf of any person 
who is or was a director, officer, employee or agent of the Corporation, or is or was serving 
at the requeat of the Corporation as a director, officer, employee or agent of another corpora­
tion, partnership, joint venture, trust or other enterprise against any liability asserted against 
him and incurred by him in any such capacity, or arising out of his status aa such, whether 
or not the Corporation would have the power to indemnify him againat such liability under 
the provisions of this Section or otherwise. 

(h) This Section shall be interpreted to provide indemnification to the fullest extent 
permitted by law. If any part of this Section shall be found to be invalid or ineffective in 
any action, suit or proceeding, the validity and the effect of the remaining parts shall not be 
affected. 

SECTION 16 amended September 22, 1964, to include the oflice of Vice-Chairman of the 
Board. 

SECTION 9 amended October 27, 1964, effective as of October 1, 1964, to include the 
Chairman of the Board of Directors. 

SECTION 23 added as a new section, effective June 25, 1968. 

SECTION 11 amended December 19, 1968. 

SECTION 14 amended December 19, 1968 by adding new paragraph (b). 

SECTION 9 amended June 24, 1969. 

SECTION 13 amended May 13, 1975. 

SECTION 13 amended October 17,1975. 
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I, GLENN C. KENTON, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO 

HEREBY CERTIFY THAT CLOW CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF 

THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE DATE BELOW 

SHOWN. 

832490238 

Glenn C Kenton, Secretary of SXaie 

AUTHENTICATION: i jC^JC^JJy^ 

DATE: '^09/07/1983 



state 
of 

California 
OFFICE OF THE SECRETARY OF STATE • 

CERTIFICATE OF STATUS 
FOREIGN CORPORATION 

; . \I \H( ;i) FONC ];i , Seeretary of State of the State of California, hereby 
eer l i j i j : 

That on th 1 2 t h da y of. J u l y ig_68_ 

CLOW CORPORATION 

a corporation organized aiul ixistin<,' under the laus of t h e S t a t e of 

Del a w a r e complied uith 
the reijuireuients of C'alij(jrni(i law in effect on that date for the purpose of 
qu(difyino lo lr(ins(ut inlrirstalc business in this Stale: and 

Thai Ihe alxjce corporalion is entitled to transact intrastate business in the 
State of ('alifornia as of the daie of this certificate subject, however, io any 
licensing reijuirements olherwise imposed by the laws of ihis state; and 

That no informalion is available in this office on tlw financial condition, 
business (u tivity or practices of this corporation 

IN WITNESS WHEREOF, I execute 
this certificate and afiBx the Great 
Seal of the State of Califomia this 
12 t h day of S e p t e m b e r , 1983 

Secretary of Slale 



CERTIFICATE 

I, Donald E. Engel, Assistant Secretary of Clow Corporation, a Delaware 
corporation, do hereby certify that the attached are true and correct copies of 
Clow Corporation's By-laws and restated Certificate of Incorporation as 
currently in full force and affect. 

IN WITNESS WHEREOF, I have subscribed my name as Assistant 
Secretary and have caused the corporate seal of said corporation to be affixed 
hereto this SOth day of September, 1983. 

Assistant ScOTetary 



RESTATED CERTIFICATE OF INCORPORATION 

OF 

CLOW CORPORATION 

Clow Corporation, a corporation organized and existing 

under the laws of the State of Delaware, hereby certifies as 

follows: 

1 . The name of the corporation is Clow Corporation. 

The date of filing its original Certificate of 

Incorporation with the Secretary of State was February 2 1 , 

1955 under the name "Wolc Pipe Company," changed to "James 

B , Clow & Sons, Inc," June 30 , 1955, and to "Clow Corporation" 

May 1, 1967. 

2 . This Restated Certificate of Incorporation only res ta tes 

and integrates and does not further amend the provisions of the 

Certificate of Incorporation of this corporation sis heretofore 

amended o r supplemented and there ts no discrepancy between 

those provisions and the provisions of this Restated Certificate of 

Incorporation. 

3 . The text of the Certificate of Incorporation as amended 

o r supplemented heretofore is hereby restated without further 

annendments o r changes to read as herein se t forth In full: 

yu'vmJUUBESSBf 



F I R S T , The name of the co rpo ra t i on is Clow C o r p o r a t i o n . 

S E C O N D . I ts p r i n c i p a l o f f i ce in the State of De laware is 
located at N o . 100 West Ten th S t r e e t , in the C i t y o f W i l m i n g t o n , 
County of New C a s t l e . The name and address of i t s res ident 
agent is The Co rpo ra t i on T r u s t Company, N o . 100 West Ten th 
S t r e e t , W i lm ing ton 99 , D e l a w a r e . 

T H I R D . The nature o f the bus iness , o r ob jec ts o r p u r ­
poses to be t r ansac ted , p romoted o r c a r r i e d on a r e : 

T o manu fac tu re , buy , se l l and deal in and w i t h cast i r o n 
p i pe , and va lves and f i t t i n g s . 

T o manu fac tu re , purchase o r o the rw ise a c q u i r e , inves t I n , 
o w n , m o r t g a g e , p ledge, s e l l , ass ign and t r a n s f e r o r o the rw ise 
dispose o f , t r a d e , deal in and deal w i t h goods, w a r e s and m e r ­
chandise and persona l prx jperty o f e v e r y c lass and d e s c r i p t i o n . 

T o a c q u i r e , and pay f o r i n c a s h , s tock o r bonds of th i s 
co rpo ra t i on ur- o thervv ise, t.hc good w i l l , righfcs^ assets and 
p r o p e r t y , and to under take o r assume the whole o r any p a r t o f 
the ob l iga t ions o r l i a b i l i t i e s o f any p e r s o n , f i r m , assoc ia t ion 
o r c o r p o r a t i o n . 

T o a c q u i r e , h o l d , u s e , s e l l , a s s i g n , l ease , g ran t l i censes 
In respec t o f , mor tgage o r o the rw ise dispose o f l e t t e r s patent o f 
the Uni ted States o r any f o re i gn c o u n t r y , patent r i g h t s , l i censes 
and p r i v i l e g e s , i nven t ions , imp rovemen ts and p rocesses ; c o p y r i g h t s , 
t r a d e m a r k s and t rade names , re la t i ng to o r usefu l in connect io r 
w i t h any business of th is c o r p o r a t i o n . 

T o acqu i re by p u r c h a s e , subsc r i p t i on o r o t h e r w i s e , and to 
r e c e i v e , h o l d , o w n , gua ran tee , s e l l , a s s i g n , exchange, t r a n s f e r , 
m o r t g a g e , pledge o r o the rw ise d ispose of o r deal in and w i t h any 
of the shares of the cap i ta l s t o c k , o r any vot ing t r u s t c e r t i f i c a t e s 
In respect of the shares of cap i ta l s t o c k , s c r i p , w a r r a n t s , r i g h t s , 
bonds, debentures , no tes , t r u s t r e c e i p t s , and o the r s e c u r i t i e s , 
ob l i ga t i ons , choses in ac t ion and evidences of indebtedness o r 
In te res t issued o r c rea ted by any c o r p o r a t i o n s , j o i n t s tock compan ies , 
synd ica tes , assoc ia t i ons , f i r m s , t r u s t s o r p e r s o n s , pub l ic o r p r i v a t e , 
o r by the government o f the Uni ted Sta tes o f A m e r i c a , o r by any 
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f o r e i g n gove rnmen t , o r by any s t a t e , t e r r i t o r y , p r o v i n c e , 
m u n i c i p a l i t y o r o ther po l i t i ca l subd iv i s i on o r by any gove rnmen ta l 
agency , and as owner thereof to possess and e x e r c i s e a l l the 
r i g h t s , powers and p r i v i l eges o f o w n e r s h i p , inc lud ing the r i g h t 
to execute consents and vote t h e r e o n , and to do any and a l l ac ts 
and th ings necessary o r adv isable f o r the p r e s e r v a t i o n , p r o t e c t i o n , 
i m p r o v e m e n t and enhancement in va lue t h e r e o f . 

T o en te r i n to , make and p e r f o r m con t rac t s o f e v e r y k ind 
and d e s c r i p t i o n w i t h any p e r s o n , f i r m , a s s o c i a t i o n , c o r p o r a t i o n , 
m u n i c i p a l i t y , county , s t a te , body p o l i t i c o r gove rnmen t o r co lony 
o r dependency t he reo f . 

T o b o r r o w o r ra i se moneys f o r any o f the purposes o f the 
c o r p o r a t i o n a n d , f rx jm t ime to t i m e w i thou t l i m i t as to amoun t , 
to d r a w , m a k e , accept , endo rse , execute and issue p r o m i s s o r y 
no tes , d r a f t s , b i l l s of exchange, w a r r a n t s , bonds , debentures 
and o t h e r negot iable o r nonnegot iable ins t rx iments and ev idences 
o f indebtedness , and to secure the payment o f eunŷ  t he reo f and 
o f the i n t e r e s t thereon by mor tgage upon o r p ledge , conveyance 
o r ass ignment in t r u s t o f the who le o r any p a r t o f the p r o p e r t y 
o f the c o r p o r a t i o n , whether at the t i m e owned o r t he rea f t e r 
a c q u i r e d , and to s e l l , pledge o r o t h e r w i s e d ispose o f such bonds 
o r o t h e r ob l iga t ions of the c o r p o r a t i o n f o r i t s c o r p o r a t e p u r p o s e s . 

T o loan to any p e r s o n , f i r m o r c o r p o r a t i o n any o f i t s 
s u r p l u s f u n d s , e i t he r w i t h o r w i t hou t s e c u r i t y . 

T o p u r c h a s e , h o l d , se l l and t r a n s f e r the sha res o f i t s own 
cap i ta l s tock ; p rov ided i t sha l l no t use i t s funds o r p r o p e r t y f o r 
the purchase o f i t s own shares o f cap i t a l s t ock when such use 
wou ld cause any i m p a i r m e n t o f i t s cap i t a l except as o t h e r w i s e 
p e r m i t t e d by l a w , and p rov ided f u r t h e r that sha res o f i t s own 
c a p i t a l s tock belonging to i t s h a l l not be vo ted upon d i r e c t l y o r 
I n d i r e c t l y , 

T o have one o r m o r e o f f i c e s , to c a r r y on a l l o r any o f i t s 
ope ra t i ons cind business ^u^d w i thou t r e s t r i c t i o n o r l i m i t as to amount 
to purchase o r other 'wise a c q u i r e , h o l d , o w n , m o r t g a g e , s e l l , convey 
o r o t h e r w i s e d ispose o f , r ea l and pe rsona l p r o p e r t y o f e v e r y c lass 
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and d e s c r i p t i o n in emy of the s t a t e s , d i s t r i c t s , t e r r i t o r i e s o r 
co lon ies of the Uni ted S ta tes , and i n any and a l l f o r e i g n 
c o u n t r i e s , sub ject to the laws of such s t a t e , d i s t r i c t , t e r r i t o r y , 
co lony o r c o u n t r y . 

In g e n e r a l , to c a r r y on any o t h e r business in connect ion 
w i t h the f o r e g o i n g , and to have and exe rc i se a l l the powers c o n ­
f e r r e d by the laws of Delaware upon co rpo ra t i ons f o r m e d under the 
Genera l Co rpo ra t i on Law of the State o f D e l a w a r e , and to do any 
o r a l l o f the th ings here inbefore set f o r t h to the same extent as 
na tu ra l persons m igh t o r could d o . 

T h e ob jec ts and purposes spec i f i ed in the foregoing c lauses 
s h a l l , except where o the rw ise e x p r e s s e d , be in nowise l i m i t e d o r 
r e s t r i c t e d by re fe rence t o , o r in fe rence f r o m , the t e r m s o f any . 
o the r c lause in th is ce r t i f i ca te o f i n c o r p o r a t i o n , but the ob jec ts 
and purposes spec i f ied in each of the fo rego ing c lauses of th is 
a r t i c l e s h a l l be regarded as independent ob jec ts and p u r p o s e s . 

F O U R T H . The to ta l number o f sha res o f cap i ta l s tock t ha t 
may be issued by the co rpo ra t i on i s 4 , 6 0 5 , 6 0 0 of .which 5 ,600 s h a r e s , 
pa r va lue $100 per s h a r e , sha l l be 7% Cumu la t i ve F i r s t P r e f e r r e d 
Stock (hf i re inaf tp.r in th is A r t i c l e F O U R T H r e f e r r e d to as F i r s t 
P r e f e r r e d S t o c k ) , 600,000 s h a r e s , p a r valOe $ 1 . 0 0 p e r s h a r e , 
sha l l be S e r i e s P r e f e r r e d S t o c k , and 4 , 0 0 0 , 0 0 0 s h a r e s , p a r 
va lue $ 6 . 2 5 pe r s h a r e , sha l l be Common S t o c k . 

S h a r e s of the s tock o f any c l ass of the c o r p o r a t i o n m a y be 
issued by the co rpo ra t i on f r o m t i m e to t i m e f o r such c o n s i d e r a t i o n , 
not less than the pa r value t he reo f , as m a y be f i xed frx)m t i m e to 
t i m e by the board of d i r e c t o r s , and any and a l l such sha res so 
i s s u e d , the f u l l cons idera t ion f o r wh i ch s h a l l have been pa id o r 
d e l i v e r e d , sha l l be deemed f u l l y pa id and ronassessab le s tock and 
not l i ab le to any f u r t h e r ca l l o r assessment t h e r e o n . 

T h e number o f au thor ized sha res o f any c lass o r c lasses 
iT»ay be i nc reased o r decreased by the a f f i r m a t i v e vote of the 
ho lde rs o f a m a j o r i t y o f the s tock o f the c o r p o r a t i o n en t i t l ed to 
v o t e . 

A d e s c r i p t i o n o f the F i r s t P r e f e r r e d S tock and S e r i e s P r e ­
f e r r e d S tock and a s ta tement o f the des ignat ions and the p o w e r s , 
p re fe rences and r i g h t s , and the q u a l i f i c a t i o n s , l i m i t a t i o n s o r 
r e s t r i c t i o n s t he reo f , in respect o f each o f such c lasses o f s tock 
a r e as f o l l o w s : 
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P A R T I . P r o v i s i o n s App l i cab le to 7% Cumu la t i ve F i r s t P r e f e r r e d 
S tock 

A , T h e ho lders o f the F i r s t P r e f e r r e d S tock s h a l l be 
en t i t l ed to r ece i ve , when and as dec la red by the 
board of d i r e c t o r s o f the c o r p o r a t i o n , out o f any 
assets o f the co rpo ra t i on ava i lab le f o r d iv idends 
pursuant to the laws o f the S ta te o f D e l a w a r e , 
p r e f e r e n t i a l d iv idends at the ra te o f seven p e r 
cen tum (7%) per annum and no m o r e , payable 
s e m i - a n n u a l l y on the f i r s t days o f Febrx jary and 
Augus t in each yea r be fo re any d iv idend sha l l 
be dec la red o r paid upon o r se t apa r t f o r the 
S e r i e s P r e f e r r e d Stock and Common S t o c k . Such 
d iv idends upon the F i r s t P r e f e r r e d S tock sha l l 
be cumu la t i ve f r o m the f i r s t day of Febrx jary 1955 
so that i f d iv idends f o r any past d iv idend p e r i o d at 
the ra te o f Seven pe r cen tum (7%) p e r annum sha l l 
not have been paid t h e r e o n , o r dec la red and a s u m 
su f f i c i en t f o r payment t he reo f se t a p a r t , the d e ­
f i c i e n c y sha l l be f u l l y paid o r set apa r t but w i thou t 
t n t e r e s t , be fore any d iv idend sha l l be paid upon o r 
se t apa r t f o r the S e r i e s P r e f e r r e d S tock o r the 
Common S tock . Whenever the f u l l d iv idends upon 
the F i r s t P r e f e r r e d S tock f o r a l l past d iv idend 
pe r i ods sha l l have been p a i d , and the f u l l d i v idend 
thereon f o r the then c u r r e n t d iv idend pe r i od sha l l 
have been paid o r dec la red and a s u m su f f i c i en t f o r 
the payment thereo f se t a p a r t , d iv idends upon the 
S e r i e s P r e f e r r e d S tock and the Common Stock m a y 
be dec la red by the board o f d i r e c t o r s out o f the 
r e m a i n d e r o f the assets ava i l ab le t h e r e f o r . 

B , In the event o f any l i q u i d a t i o n , d i sso lu t i on o r w ind ing 
up o f the a f f a i r s of the c o r p o r a t i o n , whe the r v o l u n t a r y 
o r i n v o l u n t a r y , the ho lde rs o f the F i r s t P r e f e r r e d 
S tock sha l l be e n t i t l e d , be fo re any asse ts o f the 
c o r p o r a t i o n sha l l be d i s t r i b u t e d among o r pa id o v e r 
to the ho lde rs o f the S e r i e s P r e f e r r e d S t o c k o r the 
C o m m o n S tock , to be pa id In f u l l the p a r va lue o f 
t h e i r s h a r e s , together w i t h a s u m o f money equ iva lent 
to d iv idends at the ra te o f Seven p e r cen tum (7%) p e r 
annum on the pa r va lue t h e r e o f , f r o m the date o r 
dates upon wh ich d iv idends on such F i r s t P r e f e r r e d 
S tock became cumu la t i ve to the date o f payment 
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t he reo f , less the amount o f d iv idends there to fo re 
paid t he reon . I f , upon such l i q u i d a t i o n , d isso lu t ion 
o r wind ing u p , the assets o f the co rpo ra t i on d i s t r i ­
butable as a fo resa id among the ho lde r s o f the F i r s t 
P r e f e r r e d Stock sha l l be i nsu f f i c i en t to p e r m i t of 
the payment to t hem o f sa id amoun t , the en t i r e 
assets sha l l be d i s t r i b u t e d r a t a b l y among the ho lders 
o f the F i r s t P r e f e r r e d S t o c k . 

C . The c o r p p r a t i o n , m a y at the opt ion of the board of 
d i r e c t o r s , redeem the who le o r any p a r t of the 
outstanding F i r s t P r e f e r r e d S tock on any d iv idend 
payment date on o r a f t e r Augus t 1 , 1957 by paying 
o r de l i ve r i ng f o r each sha re the reo f : 

(1) Seven ty - f i ve D o l l a r s ($75,00) i n cash ; and 

(2) a sum o f money equ iva lent to d iv idends at 
the ra te o f Seven p e r cen tum (7%)' pe r annum 
on the par va lue the reo f f r o m the date on 

to the date f i xed f o r such r e d e m p t i o n , l ess 
the amount o f d iv idends t h e r e t o f o r e pa id 
thereon; and 

(3) an unsecured debenture bond o f the co rpo ra t i on 
in the p r i n c i p a l amount o f One Hundred D o l l a r s 
($100.00) payable T e n (10) y e a r s a f t e r the date 
of Issuance (wh ich s h a l l be the same as the 
e f fec t ive date of the redempt ion ) and bear ing 
i n te res t at the ra te o f Seven p e r cen tum (7%) 
per annum payable s e m i - a n n u a l l y on the f i r s t 
days of F e b r u a r y and Augus t o f each y e a r . 
Such debenture bonds s h a l l be gene ra l ob l iga t ions 
of the c o r p o r a t i o n , m a y be i n r e g i s t e r e d o r u n ­
reg i s t e red f o r m , and s h a l l con ta in such o the r 
p r o v i s i o n s , not i ncons is ten t h e r e w i t h , as s h a l l be 
de te rm ined by the boa rd o f d i r e c t o r s . 

Not ice of such e lec t ion to r e d e e m s h a l l be m a i l e d to 
each ho lder o f s tock so to be redeemed at h is address 
as t t appears on the books o f the c o r p o r a t i o n , not less 
than t h i r t y (30) days p r i o r to the d i v idend date upon 
wh tch the s tock ts to be r e d e e m e d . In case less than 
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all of the outstanding Fi rs t Preferred Stock is to be 
redeemed, the amount to be redeemed and the method 
of effecting such redemption, whether by lot or pro 
ra ta or other equitable method, may be determined 
by the board of d i r ec to r s . If, on o r before the 
redemption date named in such notice, the funds 
and debenture bonds necessary for such redemption 
shall have been set aside and issued by the corporation 
so as to be available for payment and delivery on 
demand to the holders of the F i r s t Prefer red Stock 
so called for redemption, then, notwithstanding that 
any certificate of the F i rs t Prefer red Stock so called 
for redemption shall not have been surrendered for 
cancellation, the dividends thereon shall cease to 
accrue from and after the date of redemption so 
designated, and all rights with respect to such F i r s t 
Prefer red Stock so called for redemption, including 
any right to vote o r otherwise participate in the 
determination of any proposed corporate action, shall 
forthwith after such redemption date ceaise and de te r ­
mine , except only the right of the holder to receive 
the aforesaid sums of money (but without interest) 
and debenture bonds. F i r s t Prefer red Stock redeemed 
pursuant to the prx>visions hereof, o r otherwise acquired 
by the corporation, shall not be reissued but shall be 
cancelled. 

D, No stockholder of this corporation, nor any executor, 
adminis t ra tor , t rus tee , pledgee o r assignee acting in 
the name or right of such stockholder, shall sell the 
whole o r any part o r portion of the F i r s t Prefer red 
Stock of the corporation owned o r contrxjlled by him to 
any person, firm o r corporation (other than to this 
corporation) without f irs t offering said sha res of F i r s t 
Prefer red Stock for sa le to the corporat ion, in the 
following manner and subject to the following provisions, 
to-wit: 

(1) Such Fi rs t Prefer red stockholder (or such other 
person acting in the name o r right of such stock­
holder) shall give to the corporation not less than 
fifteen (15) days p r io r written notice of his intention 
to nnake such s a l e , which notice shall be sent by 
registered mail with return receipt requested 
directed to the attention of the Sec re t a ry , shall 
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State the name and address o f the proposed 
p u r c h a s e r , the proposed sa le p r i c e , and the 
t e r m s and condi t ions o f the proposed s a l e , and 
sha l l be accompanied by the c e r t i f i c a t e s r e ­
present ing the shares of F i r s t P r e f e r r e d Stock 
so proposed to be s o l d , wh ich c e r t i f i c a t e s sha l l 
be p r o p e r l y endorsed o r ass igned i n b l ank . The 
sa id f i f teen (15) day pe r iod sha l l commence to 
run upon the rece ip t o f such not ice and the 
endorsed o r ass igned c e r t i f i c a t e s by the 
co rpo ra t i on at i t s p r i n c i p a l o f f i c e . 

(2) In the event the c o r p o r a t i o n sha l l e lec t to purchase 
the sa id shares o f F i r s t P r e f e r r e d S tock i t sha l l ' 
pay o v e r to the depos i t ing s tockho lde r w i t h i n sa id 
f i f t een (15) day p e r i o d a s u m o f money equal to 
the proposed sa le p r i c e cis spec i f i ed in the d e ­
pos i t ing s tockho lde r ' s n o t i c e . In the event the -
co rpo ra t i on sha l l not e lec t to purchase sa id 
s h a r e s , i t sha l l r e t u r n the c e r t i f i c a t e s rep resen t ing 
such shares to the depos i t ing s tockho lde r p r o m p t l y 
upon the exp i r a t i on of ^d lu fiftecsri (15) day pe r iod 
and the deposi t ing s tockho lde r sha l l then be f r e e to 
se l l and t r a n s f e r sa id shares o f F i r s t P r e f e r r e d 
Stock on ly to the person named in sa id n o t i c e , 
and on ly at the p r i c e and upon the t e r m s and c o n ­
d i t ions stated t h e r e i n . 

Comp l iance w i t h the fo rego ing t e r m s and cond i t ions in 
r e g a r d to the sale o f sha res o f F i r s t P r e f e r r e d S tock of 
t h i s co rpo ra t i on sha l l be a cond i t ion p recedent to the 
t r a n s f e r o f such sha res o f s t ock on the books of the 
c o r p o r a t i o n . 

E . Except as o the rw ise p rov ided in th i s c e r t i f i c a t e o f 
i nco rpo ra t i on o r as o the rw i se made manda to ry by l a w , 
each ho lder o f F i r s t P r e f e r r e d Stock s h a l l be en t i t l ed 
to one vote f o r each share of such s tock then outstanding 
and o f r e c o r d in h is name on the books o f the c o r p o r a t i o n , 

P A R T I I . P r o v i s i o n s App l i cab le to A l l S e r i e s o f S e r i e s P r e f e r r e d 
S tock 

A\, T h e board of d i r e c t o r s i s e x p r e s s l y au tho r i zed at au-iy 
t inne, and f r o m t i m e to t i m e , to p rov ide f o r the issuance 
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o f shares of Se r i es P r e f e r r e d S tock in one o r m o r e 
s e r i e s , w i t h such vo t ing p o w e r s , f u l l e r l i m i t e d , o r 
w i thou t vot ing powers amd w i t h such des igna t ions , 
p re fe rences and r e l a t i v e , p a r t i c i p a t i n g , opt iona l o r 
o t h e r spec ia l r i g h t s , and q u a l i f i c a t i o n s , l i m i t a t i o n s 
o r r e s t r i c t i o n s the reo f , as sha l l be stated and 
expressed in the reso lu t i on o r reso lu t ions p rov id i ng 
f o r the issue thereof adopted by the board of d i r e c t o r s , 
and as a re not stated and expressed in the c e r t i f i c a t e 
o f i n c o r p o r a t i o n , inc lud ing (but w i thou t l i m i t i n g the 
g e n e r a l i t y thereof ) the f o l l o w i n g : 

(1) The designat ion of such s e r i e s . 

(2.") The d iv idend ra te o f such s e r i e s , the cond i t ions 
and dates upon wh i ch such d iv idends sha l l be 
payab le , the p re fe rence o r r e l a t i on wh ich such 
d iv idends sha l l bear to the d iv idends payable on 
any o ther c lass o r c lasses o r s e r i e s o f s tock , 
and whether such d iv idends sha l l be cumu la t i ve 
o r n o n - c u m u l a t i v e . 

(3) Whether the shares o f such s e r i e s sha l l be sub jec t 
to redempt ion by the c o r p o r a t i o n a n d , i f made 
sub jec t to such r e d e m p t i o n , the t i m e s , p r i c e s , 
and o the r t e r m s and cond i t i ons o f such r e d e m p t i o n . 

(4) The t e r m s and amount o f any s ink ing fund p r o ­
v ided f o r the purchase o r redempt ion of the sha res 
o f such s e r i e s , 

(5) Whether o r not the sha res o f such s e r i e s sha l l 
be conve r t i b l e i n t o , o r exchangeable f o r , sha res 
o f any o the r c lass o r c lasses o r o f any o the r 
s e r i e s o f any c lass o r c l asses o f s tock of the 
c o r p o r a t i o n , a n d , i f p r o v i s i o n be made f o r 
convers ion o r exchange, the t i m e s , p r i c e s , r a t e s , 
a d j u s t m e n t s , and o t h e r t e r m s and cond i t ions o f 
such convers ion o r exchange . 
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(6) The ex tent , i f any , to wh ich the ho lde rs o f the 
shares of such s e r i e s sha l l be en t i t l ed to vo te 
w i t h respect to the e lec t ion of d i r e c t o r s o r o t h e r 
m a t t e r s . 

(7) The r e s t r i c t i o n s , i f any , on the issue o r r e i s sue 
o f any addi t ional S e r i e s P r e f e r r e d S t o c k . 

(8) The r i gh ts o f the ho lde rs o f the shares of such 
s e r i e s upon the d i sso lu t i on o f , o r upon the 
d i s t r i b u t i o n of eissets o f , the c o r p o r a t i o n . 

(9) The condi t ions artd r e s t r i c t i o n s , i f any , on the 
payment of d iv idends o r on the mak ing of o t h e r 
d i s t r i bu t i ons o n , o r the pu rchase , redempt ion o r 
o the r acqu is i t ion by the co rpo ra t i on o r any s u b ­
s i d i a r y , of the C o m m o n S tock o r o f any o t h e r 
c lass o f s tock of the co rpo ra t i on rank ing j u n i o r 
to the shares of such s e r i e s as to d iv idends o r 
upon l i q u i d a t i o n . 

(10) T h e condi t ions and r e s t r i c t i o n s , i f any , on the 
c rea t i on of indebtedness of the c o r p o r a t i o n , o r 
any s u b s i d i a r y , o r on the issue of any add i t iona l 
s tock rank ing on a p a r i t y w i t h o r p r i o r to the 
shares of such s e r i e s as to d iv idends o r upon 
l i q u i d a t i o n . 

B , Except as o the rw ise r e q u i r e d by law and except f o r such 
vo t i ng powers w i t h respec t to the e lec t i on of d i r e c t o r s 
o r o t h e r m a t t e r s as m a y be s ta ted in the reso lu t i ons of 
the board , o f d i r e c t o r s c rea t i ng any s e r i e s o f S e r i e s 
P r e f e r r e d S t o c k , the ho lde rs o f any such s e r i e s sha l l 
have no vot ing power w h a t s o e v e r . 

Pu rsuan t to au tho r i t y c o n f e r r e d upon the B o a r d of D i r e c t o r s 
by A r t i c l e F O U R T H , P a r t I I , and pursuant to the p r o v i s i o n s o f 
Sec t ion 151 o f T i t l e 8 o f the Genera l C o r p o r a t i o n L a w o f the State 
o f D e l a w a r e , sa id Board of D i r e c t o r s du ly adopted a r eso lu t i on on 
January 2 2 , 1970 p rov id ing f o r the issuance of an i n i t i a l s e r i e s o f 
T h i r t y - t h r e e Thousand (33,000) sha res of S e r i e s P r e f e r r e d S t o c k , 
p a r va lue $1 p e r s h a r e , wh ich r eso lu t i on is as f o l l o w s : 
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RESOLVED, that pursuant to the authority vested in the Board of 
Directors of this Corporation in accordance with the provisions of 
tts Certificate of Incorporation, as amended, there is hereby 
established an initial se r i es of the Corporation's Se r ies Preferred 
Stock which is herein designated "Se r i e s A Prefer red Stock" and 
which shall initially consist of 33,000 s h a r e s , subject to increase 
in number from time to time by action of the board of d i r ec to r s . 
The powers , privileges and re la t ive , participating, optional and 
other special rights and the qualifications, limitations and restr ict ions 
of the Se r i e s A Preferred Stock shall be as follows: 

(a) The holders of the Se r i e s A Prefer red Stock shall 
be entitled to receive cash dividends out of the surplus or 
net profits of the Corporation available for dividends at the 
annual rate of $6.00 per annum, and no m o r e , payable in 
quarter ly installments on the 20th day of January , Apri l , 
July and October in each y e a r , after the required provision 
has been made for dividends on the Corporation's F i r s t 
Pre fe r red Stock and before any dividends shall be declared "' 
and paid upon o r set apar t for the Common Stock. Each 
such quarter ly payment shall be in respect of the quarterly -
period ending on the last day ot tne month preceding the 
month in which the dividend payment date occu r s , except 
that the first quarterly dividend on any sha res of the Ser ies 
A Prefer red Stock shall accrue and be payable prorata only 
for the portion of the quarterly dividend period during which 
such sha res are outstanding. If dividends from the date on 
which such dividends commence to accrue to the end of the 
then cur ren t quarterly dividend period for such stock shall 
not have been paid o r declared and a sum sufficient for the 
payment thereof set apar t , the amount of the deficiency shall 
be paid, but without interest , o r dividends in such amount 
shall be declared and set apar t for payment, before any 
dividends shall be declared o r paid upon o r se t apart for , 
o r any other distribution shall be ordered o r made in respect 
to the Common Stock, o r before any Common Stock shall be 
purchased by the Corporation. If dividends on the Se r i e s A 
Pre fe r red Stock and of other s e r i e s of Se r i e s Prefer red 
Stock a r e not paid in full o r declared in full and sums set 
apar t for the payment thereof, then ro dividends shall be 
declared and paid on any such stock unless declared and 
paid ratably on all shares of the S e r i e s A Prefe r red Stock 
and of such other se r i e s of Se r i e s Pre fe r red Stock then 
outstanding, including dividends accrued o r in a r r e a r s , if 
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a n y , in p ropo r t i on to the respec t i ve amounts that would 
be payable per share i f a l l such d iv idends w e r e dec lared 
and paid in f u l l . The " o t h e r s e r i e s of S e r i e s P r e f e r r e d 
S t o c k " r e f e r r e d to in the p reced ing sentence means and 
r e f e r s on ly to those s e r i e s o f cumu la t i ve p r e f e r r e d stock 
Vi^ ich rank on a p a r i t y w i t h respec t to the payment of 
d i v i dends . The t e r m "d i v idends acc rued o r in a r r e a r s " 
whenever used here in s h a l l be deemed to mean an amount 
w h i c h sha l l be equal to d iv idends t h e r e o n , w i thout i n te res t , 
a t the annual d iv idend ra tes p e r share f r o m the date o r 
dates on wh ich such d iv idends commence to acc rue to 
the end of the then c u r r e n t q u a r t e r l y d iv idend pe r i od f o r 
such s tock ( o r , in the case o f r e d e m p t i o n , to the date of 
r edemp t i on ) , less the amount o f a l l d iv idends paid upon 
such s t o c k . 

(b) The Ser ies A P r e f e r r e d S tock sha l l be p r e f e r r e d 
o v e r the Common Stock as to a s s e t s , and in the event of 
any l i qu ida t ion o r d i sso lu t i on o r w ind ing up of the Corpora t ion 
(whether vo lun ta ry o r i n v o l u n t a r y ) , a f t e r the r e q u i r e d p r o - 3 
v i s i o n has been made f o r payments due on the Corpo ra t i on ' s 
F i r s t P r e f e r r e d S tock , the ho lde rs o f the S e r i e s A P r e f e r r e d 
S tock sha l l be ent i t led to rece i ve $100 p e r share out of the 
assets of the C o r p o r a t i o n ava i lab le f o r d i s t r i b u t i o n to i ts 
s t o c k h o l d e r s , whether f r o m c a p i t a l , su rp l us o r e a r n i n g s , 
w i t h a l l d iv idends acc rued o r in a r r e a r s , be fore any d i s t r i ­
bu t ion of the assets s h a l l be made to the ho lde rs o f the 
C o m m o n S tock , and s h a l l be en t i t l ed to no o the r o r f u r t h e r 
d i s t r i b u t i o n . If upon any l i q u i d a t i o n , d i sso lu t i on o r wind ing 
up o f the C o r p o r a t i o n , the assets d i s t r i b u t a b l e among the 
ho lde r s o f S e r i e s A P r e f e r r e d S tock and o f o t h e r s e r i e s of 
S e r i e s P r e f e r r e d Stock sha l l be insu f f i c ien t to p e r m i t the 
payment in f u l l to the ho lde rs o f the S e r i e s A P r e f e r r e d 
S tock and of such o ther S e r i e s P r e f e r r e d S t o c k , o f a l l p r e ­
f e r e n t i a l amounts payable to a l l such h o l d e r s , then the en t i re 
assets o f the Corpo ra t i on thus d i s t r i b u t a b l e sha l l be d i s t r i bu ted 
r a t a b l y among the ho lde rs o f the S e r i e s A P r e f e r r e d Stock 
and o f such o ther S e r i e s P r e f e r r e d S tock i n p r o p o r t i o n to the 
r espec t i ve amounts that wou ld be payable p e r sha re i f such 
assets w e r e su f f i c ien t to p e r m i t payment in f u l l . T h e " o t h e r 
s e r i e s o f Se r i es P r e f e r r e d S tock " r e f e r r e d to i n the preced ing 
sentence means and r e f e r s on ly to those s e r i e s w h i c h rank on 
a p a r i t y w i th the S e r i e s A P r e f e r r e d S tock w i t h respec t to 
tbe d i s t r i b u t i o n of a s s e t s . 
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(c) The whole o r any pa r t o f the S e r i e s A P r e f e r r e d 
S tock at any t ime outstanding may be redeemed by the 
Co rpo ra t i on at i t s e l ec t i on , exp ressed by reso lu t i on of 
the fcxjard of d i r e c t o r s , upon not l ess than t h i r t y th ree 
(33) no r m o r e than s i x t y (60) days ' p rev ious not ice to 
the ho lders of r e c o r d of the s tock to be r e d e e m e d , g iven 
as he re ina f te r p r o v i d e d . Redempt ion may be made at any 
t i m e o r f r o m t i m e to t i m e on and a f t e r A p r i l 1 , 1975. The 
i n i t i a l p r i c e at wh ich such s tock m a y be redeemed on A p r i l 
1 , 1975, sha l l be $103.00 per sha re and sa id redempt ion 
p r i c e sha l l dec l ine by s i x t y (60) cents on A p r i l 1 o f e a c h of 
the next f i ve (5) yea rs the rea f te r so that on A p r i l 1 , 1980, 
and at a l l t imes t h e r e a f t e r , the p r i c e at w h i c h such s tock 
m a y be redeemed sha l l be $100.00 p e r s h a r e , p lus in 
each case a l l d iv idends accrued o r in a r r e a r s (he re ina f te r 
in th i s paragraph ca l led " the redemp t i on p r i c e " ) . I f less 
than a l l of the Se r i es A P r e f e r r e d S tock then outstanding 
is to be redeemed , the redempt ion may be made e i t h e r by 
lo t o r p ro r a t a , in such manner as m a y be p r e s c r i b e d by 
r eso lu t i on of the board of d i r e c t o r s . Not ice o f any proposed ; 
r edemo t i on sha l l be g iven by the C o r p o r a t i o n by m a i l , o r 
caused by the Corpo ra t i on to be so g i v e n , not m o r e than 
s i x t y (60) nor less than t h i r t y - t h r e e (33) days p r i o r to the 
redempt ion da te , to the ho lders o f r e c o r d of the shares to 
be redeemed at t h e i r respec t i ve addresses then appear ing 
on the reco rds of the C o r p o r a t i o n . Not ice hav ing been so 
g i v e n , f r o m and a f te r the date f i xed t he re i n as the date of 
r e d e m p t i o n , un less defaul t sha l l be made by the C o r p o r a t i o n 
in payment o r i n p rov id ing moneys ( i n the m a n n e r he re ina f te r 
spec i f i ed ) f o r the payment o f the r e d e m p t i o n p r i c e pursuant 
to such not ice: 

(1) A l l d iv idends on the S e r i e s A P r e f e r r e d 
S tock thereby ca l led f o r r edemp t i on sha l l cease 
to a c c r u e . 

(2) A l l r i gh t s o f the h o l d e r s t he reo f as s t o c k ­
ho lde rs o f the C o r p o r a t i o n , except the r i g h t to 
rece i ve the redempt ion p r i c e (but w i thou t i n t e r e s t ) 
and the r i g h t , i f any , to e x e r c i s e a l l p r i v i l e g e s o f 
conve rs ion wh ich sha l l not t h e r e t o f o r e have t e r m i n a t e d , 
s h a l l cease and d e t e r m i n e . 
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(3) Each ho lder of S e r i e s A P r e f e r r e d Stock 
sha l l thereupon become en t i t l ed to payment o f the 
redempt ion p r i c e upon s u r r e n d e r i n g the h o l d e r ' s 
c e r t i f i c a t e f o r redempt ion to the C o r p o r a t i o n o r 
any t r a n s f e r agent f o r such sha res as m a y be 
spec i f i ed in the not ice of r e d e m p t i o n . 

T h e C o r p o r a t i o n may pay the redemp t i on p r i c e e i t he r by m a i l ­
ing checks to those ent i t led there to (addressed to a ho lde r 
o f r e c o r d at the ho lder ' s address then appear ing on the 
r e c o r d s of the Corpora t ion) o r by p rov id i ng the moneys f o r 
the payment o f the redempt ion p r i c e by deposi t ing the amount 
the reo f w i t h a bank o r t r u s t company doing business in the 
C i t y of Ch icago , State of I l l i n o i s , and having a cap i ta l 
and su rp lus of at least $10 ,000 ,000 (p rov ided that the 
no t ice of redempt ion sha l l s tate the in ten t ion of the 
C o r p o r a t i o n to deposi t such amount ) on o r be fo re the date 
o f r e d e m p t i o n . Any in te res t a l l owed on moneys so deposi ted 
s h a l l be paid to the C o r p o r a t i o n , A n y moneys so deposi ted 
w h i c h sha l l r e m a i n unc la imed by the ho lde rs o f such S e r i e s 
A Prs^.f«=irred Stock at the end of s i x (6) y e a r s a f te r the 
redemp t i on date sha l l become the p r o p e r t y o f , and be pa id 
by such bank o r t r u s t company t o , the C o r p o r a t i o n . 

(d) Except as o the rw ise made manda to r y by l a w , each 
ho lde r o f Se r ies A P r e f e r r e d S tock s h a l l be en t i t l ed to 
one (1) vote f o r each share of such s tock outs tanding and 
o f r e c o r d in h is name on the books o f the C o r p o r a t i o n , 
N e i t h e r such vot ing r i gh ts n o r the numbe r o f vo tes p e r 
sha re of sa id s tock sha l l be a f fec ted by any change in 
the convers ion r c t i o under p a r t ( f ) (2) o f these p r o v i s i o n s . 

(e) In the event that any q u a r t e r l y d iv idend due on 
any sha res o f Se r i es A P r e f e r r e d S tock s h a l l be in de fau l t , 
u n t i l a l l such defaul ts have been c u r e d , the C o r p o r a t i o n sha l l 
not ( i ) redeem any shares o f S e r i e s A P r e f e r r e d Stock o r 
any o t h e r s tock rank ing j u n i o r to o r on a p a r i t y w i t h the 
S e r i e s A P r e f e r r e d Stock e i t h e r w i t h respec t to payment of 
d iv idends o r upon l i q u i d a t i o n , un less a l l outs tanding sha res 
o f S e r i e s A P r e f e r r e d S tock s h a l l be r e d e e m e d , o r ( i i ) 
pu rchase o r o the rw ise acqu i re any sha res o f S e r i e s A 
P r e f e r r e d S tock o r any o t h e r s t ock rank ing j u n i o r to o r 
on a p a r i t y w i t h the Se r i es A P r e f e r r e d S tock e i t h e r w i t h 
respec t to payment o f d iv idends o r upon l i q u i d a t i o n , except tn 
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accordance w i t h a purchase o f f e r made by the C o r p o r a t i o n 
to a l l ho lders of r e c o r d of the S e r i e s A P r e f e r r e d S tock 
and the ho lders o f a l l o the r S e r i e s P r e f e r r e d S tock 
inc luded in such o f fe r prxjviding f o r the purchase o f the 
S e r i e s A P r e f e r r e d Stock at a s ta ted p r i c e p e r share 
(wh ich p r i c e and the stated p r i c e s p e r sha re f o r any 
o t h e r S e r i e s P r e f e r r e d Stock inc luded in such o f f e r sha l l 
be in equal p ropo r t i on to the redempt ion p r i c e s then 
app l i cab le to the Se r i es A P r e f e r r e d S tock and any o t h e r such 
S e r i e s P r e f e r r e d Stock) and upon s tated t e r m s , o the r than 
p r i c e , wh ich sha l l be the same w i t h respec t to a l l c lasses 
and s e r i e s o f s tock included in such o f f e r . 

( f ) (1) The shares of the S e r i e s A P r e f e r r e d S tock 
s h a l l be c o n v e r t i b l e , at the opt ion o f the r espec t i ve 
ho lde rs the reo f , a t any t i m e o r f r o m t i m e to t i m e 
in to f u l l y paid and nonassessable sha res o f the Common 
S tock of the Co rpo ra t i on on the bas is o f f o u r (4) shares 
o f Common Stock f o r each share o f the S e r i e s A 
P r e f e r r e d S t o c k . I 

(2) The ccnversioi"! r a te s l i a l l be ad jus ted f r o m 
t i m e to t i m e 33 fo l l ows : 

( i ) In case the C o r p o r a t i o n s h a l l pay a d iv idend 
o f shares o f Common Stock on the outs tand ing 
Common S t o c k , subd iv ide i t ' s outs tand ing Common 
Stock in to a l a r g e r number o f sha res o f C o m m o n 
Stock by r e c l a s s i f i c a t i o n o r o t h e r w i s e , o r combine 
i t ' s outstanding Common S tock into a s m a l l e r 
number o f shares of C o m m b n S t o c k by r e c l a s s i f i c a t i o n 
o r o t h e r w i s e , the conve rs ion r a t e i n e f fec t immed ia te l y 
p r i o r there to sha l l be p r o p o r t i o n a t e l y ad jus ted so that 
the ho lder o f any shares o f S e r i e s A P r e f e r r e d Stock 
t he rea f t e r s u r r e n d e r e d f o r c o n v e r s i o n s h a l l be en t i t led 
to rece i ve the numbe r o f sha res o f C o m m o n Stock 
w h i c h he would have owned o r have been en t i t l ed to 
rece i ve a f te r the happening o f any o f the events 
desc r i bed above had such sha res o f S e r i e s A P r e ­
f e r r e d Stock been conver ted i m m e d i a t e l y p r i o r to 
the happening o f such even t . A n ad jus tmen t made 
pursuaint to th is subparagraph ( i ) s h a l l become 
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effective on the day after the record date in the 
case of a stock dividend and shall become effective 
on the day after the effective date in the case of a 
subdivision or combination of s h a r e s . 

(ii) The adjustment provided for tn subparagraph 
(i) shall not be required, however, if the aggregate 
number of shares of Common Stock issued as 
dividends on the Common Stock since the initial 
Issuance of the Se r i e s A Prefer red Stock o r since 
the most recent previous adjustment of the conversion 
ratio (to reflect a stock dividend o r dividends), as 
the case may be, does not exceed 5% of the total 
nunnber of shares of Common Stock outstanding 
immediately after such initial issuance o r such 
previous adjustment (restated to take into account 
any intervening subdivisions o r reclassifications of 
the Common Stock); provided, however, that when 
the aggregate number of sha re s of Common Stock 
issued as dividends since said initial issuance of the > 
Ser ies A Preferred Stock o r since such most recent .!̂  
previous adjustment in the conversion ra te shall 
exceed the foregoing 5%, the conversion rate shall 
be proportionately adjusted, as provided in part 
(f) (2) (i) immediately preceding so as to reflect 
all such dividends in sha r e s of Common Stock since 
said initial issuance of the Se r i e s A Prefer red Stock 
o r since such most recent previous adjustment, as 
the case may b e . 

(tii) In case of any consolidation of the 
Corporation with o r its m e r g e r into another 
corporation, o r any reclassification of the Common 
Stock o r any capital reorganization of the Corporation 
involving a change in the Common Stock, other than a 
reclassification o r reorganization involving merely a 
subdivision or combination of outstanding shares of the 
Common Stock, the sha re s of the Se r i e s A Preferred 
Stock (or any sha res issued in exchange therefor upon 
any consolidation or merge r ) shall thereafter be 
convertible into the number and c lass of sha res o r other 
securi t ies o r property of the Corporation, o r of the 
corporation resulting from any merge r o r consolidation, 
to whtch the sha res of the Common Stock otherwise 
issuable upon conversion of the sha re s of the Ser ies A 
Preferred Stock would have been entitled upon such 
merge r , consolidation, reclassif icat ion, o r reorganization 
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t f outstanding at the t i m e thereo f ; and in any 
such case app rop r ia te ad j us tmen t , as de te rm ined 
by the board of d i r e c t o r s , sha l l be made in the 
appUcat ion of the p r o v i s i o n s of th is subd iv i s ion 
(f) w i t h respect to the conve rs ion r i gh t s t h e r e a f t e r 
o f the ho lders of the sha res of the S e r i e s A 
P r e f e r r e d S tock , to the end that such p rov i s i ons 
sha l l t he rea f te r be app l i cab le , as n e a r l y as 
reasonably may b e , in r e l a t i o n to any sha res 
o r o ther secu r i t i e s o r p r o p e r t y t he rea f t e r i ssuab le 
o r de l i ve rab le upon the conve rs ion of shares of 
the Se r i es A P r e f e r r e d S tock (o r any sha res 
issued in exchange t h e r e f o r upon any such conso l ida t ion 
o r m e r g e r ) ; and app rop r i a te p r o v i s i o n , as d e t e r m i n e d 
by the board of d i r e c t o r s sha l l be made as a p a r t o f 
the t e r m s of any such conso l ida t ion o r m e r g e r whereby 
the convers ion r i gh t s o f the ho lde rs o f the sha res o f 
the S e r i e s A P r e f e r r e d Stock sha l l be p ro tec ted and 
p rese rved in accordance w i t h the p rov i s i ons of th i s 
pa ragraph ( i i i ) . 

d iv idends on shares of the S e r i e s A P r e f e r r e d S tock 
o r on the Common S tock s h a l l be made in connect ion 
w i t h any c o n v e r s i o n . 

(v) The conve rs ion ra te sha l l not be ad justed 
by reason of any issue of sha res by the C o r p o r a t i o n 
o the r than as desc r i bed above , and tn p a r t i c u l a r , 
w i thout l i m i t i n g the g e n e r a l i t y o f the f o r e g o i n g , the 
convers ion ra te sha l l not be adjusted by reason of: 
(A) the issuance of sha res pursuant to op t ions and 
s tock purchase ag reemen ts g ran ted o r en te red into 
w i t h o f f i c e r s o r employees of the C o r p o r a t i o n ; and 
(B) the issuance of sha res f o r cash o r in exchange 
f o r eussets o r s tock o f ano ther company . 

( v i ) Any ad jus tmen t in the conve rs ion r a t e as 
he re in p rov ided s h a l l be to the n e a r e s t , o r t f t he re 
sha l l be no nea res t , then to the next l o w e r , one 
hundredths of a share o f C o m m o n S t o c k , and sha l l 
r e m a i n tn e f fec t u n t i l f u r t h e r ad jus tmen t as r e q u i r e d 
he reunde r . 
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(3) Whenever the conve rs ion ra te sha l l be adjusted 
o r changed as p rov ided in pa rag raph 2 o f th i s subd iv is ion 
( f ) , the Co rpo ra t i on sha l l p r o m p t l y f i l e w i t h each 
t r a n s f e r agent f o r the sha res of the S e r i e s A P r e f e r r e d 
S tock a n d , as soon as p r a c t i c a b l e a f t e r such ad jus tment 
o r change and in no event l a t e r than 10 f u l l bus iness 
days t he rea f te r , sha l l m a i l to the ho lde rs o f r e c o r d o f 
such shares at t h e i r respec t i ve addresses then appear ing 
on the reco rds of the C o r p o r a t i o n a s ta tement s igned by 
an o f f i c e r of the C o r p o r a t i o n , s ta t ing the ad justed o r 
changed convers ion ra te d e t e r m i n e d as p rov ided in sa id 
paragraph 2 and se t t ing f o r t h in reasonable de ta i l the 
fac ts r equ i r i ng such ad jus tment o r change. Each t r a n s f e r 
agent f o r the shares of the S e r i e s A P r e f e r r e d Stock sha l l 
be f u l l y p ro tec ted in r e l y i n g on such s ta tements and sha l l 
be under no duty to examine into the accu racy t h e r e o f . 
I f any quest ion sha l l at any t i m e a r i s e w i t h respec t to an 
adjusted o r changed conve rs ion r a t e , such quest ion sha l l 
be de te rm ined by a f i r m o f independent c e r t i f i e d pub l ic 
accountants se lected by the C o r p o r a t i o n and acceptable to •; 

P r e f e r r e d S tock , and such d e t e r m i n a t i o n sha l l be b inding 
upon the Co rpo ra t i on and the ho lde rs o f such s h a r e s . 

(4) In o r d e r to e f fec t the conve rs i on o f shares of 
the Se r i es A P r e f e r r e d S t o c k , the ho lde r o f the cer t i f i ca te . 
o r c e r t i f i c a t e s t h e r e f o r s h a l l s u r r e n d e r such c e r t i f i c a t e 
o r c e r t i f i c a t e s to the C o r p o r a t i o n o r to any t r a n s f e r agent 
f o r the shares of the S e r i e s A P r e f e r r e d S t o c k , w i t h 
reques t f o r c o n v e r s i o n . If the sha res o f the C o m m o n 
S tock issuable upon such c o n v e r s i o n a r e to be issued in 
a name o ther than that i n wh tch the sha res of the S e r i e s 
A P r e f e r r e d Stock to be conve r ted a re r e g i s t e r e d , such 
c e r t i f i c a t e o r c e r t i f i c a t e s s h a l l be du ly endorsed f o r 
t r a n s f e r o r accompanied by a du l y executed s tock t r a n s f e r 
p o w e r , and sha l l be accompan ied by necessa ry s tock t r a n s ­
f e r s t a m p s , i f any , o r equ iva len t f u n d s . 

Upon such s u r r e n d e r o f such c e r t i f i c a t e o r 
c e r t i f i c a t e s , the C o r p o r a t t o n s h a l l i ssue and d e l i v e r o r 
cause to be issued and d e l i v e r e d to the pe rson en t i t l ed 
the re to a c e r t i f i c a t e o r c e r t i f i c a t e s f o r the number o f f u l l 
sha res o f the C o m m o n S tock i ssuab le upon such c o n v e r s i o n . 
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Such convers ion s h a l l be deemed to have been 
ef fected on the date o f the s u r r e n d e r of such c e r t i f i c a t e 
o r c e r t i f i c a t e s f o r shares of the S e r i e s A P r e f e r r e d 
S t o c k , and the person in whose nanne the c e r t i f i c a t e 
o r ce r t i f i ca tes f o r the shares of the C o m m o n Stock 
issuable upon such conve rs i on a r e to be issued sha l l be 
s h a l l be deemed to be the ho lde r o f r e c o r d o f such 
sha res as of such da te . 

(5) No f r ac t i on o f a sha re o f C o m m o n Stock s h a l l 
be issued upon any c o n v e r s i o n . In l i eu o f the f r a c t i o n 
o f a share to wh ich the ho lde r o f sha res o f S e r i e s A 
P r e f e r r e d Stock s u r r e n d e r e d f o r conve rs ion wou ld o t h e r ­
w i s e be e n t i t l e d , such ho lde r s h a l l r e c e i v e , as soon as 
p rac t i cab le a f te r the date o f c o n v e r s i o n , an amount in 
cash equal to the same f r a c t i o n o f the m a r k e t va lue o f a 
f u l l sha re of Common S t o c k . F o r the purposes of t h i s 
p a r a g r a p h , the m a r k e t va lue of a s h a r e o f C o m m o n S tock 
s h a l l be the a r i t h m e t i c average o f the mean between the 
pub l ished c los ing b id and asked p r i c e s On the o v e r - t h e -
counter m a r k e t in Ch icago , I l l i n o i s , f o r the las t t h ree 
bus iness days i m m e d i a t e l y p reced ing the date upon wh i ch 
such shares of S e r i e s A P r e f e r r e d S tock a r e s u r r e n d e r e d 
f o r conve rs ion ; p r o v i d e d , h o w e v e r , that i f as o f such date 
such shares a re l i s t ed f o r t r a d i n g on a recogn ized Stock 
Exchange in e i t he r the C i t y o f New Y o r k o r the C i t y of 
Ch i cago , then such m a r k e t va lue s h a l l be the l as t reco rded 
sa le p r i c e of such sha res on sa id Exchange on the business 
day i m m e d i a t e l y p reced ing such date o f s u r r e n d e r , o r 
t f t he re be no such r e c o r d e d sa le p r i c e on such d a y , the 
mean between the pub l ished l as t quoted b id and asked p r i c e s 
p e r share of common s tock on such Exchange at the c lose 
o f bus iness on such p reced ing bus iness d a y . 

(6) Whenever the C o r p o r a t i o n s h a l l c a l l f o r redempt ion o f 
any shares o f the S e r i e s A P r e f e r r e d S t o c k , the convers ion 
r t g h t s o f the ho lders t he reo f s h a l l t e r m i n a t e at the c lose o f 
bus iness on the t h i r d bus iness day p r i o r to the redempt ion 
date (except that i f the funds n e c e s s a r y f o r such redempt ion 
s h a l l not be paid o r depos i ted on o r be fo re the redemp t i on 
d a t e , as p rov ided by subd i v i s i on (c ) o f these p r o v i s i o n s , such 
conve rs i on r i gh t s s h a l l be re i ns ta ted on the r e d e m p t i o n da te ) . 
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(7) In case the C o r p o r a t i o n sha l l p ropose to d i s s o l v e , 
l iqu ida te o r w ind u p , whe ther v o l u n t a r i l y o r i n v o l u n t a r i l y , 
t h e n , in each such c a s e , the C o r p o r a t i o n sha l l f i l e w i t h 
each t r a n s f e r agent f o r the shares o f the S e r i e s A P r e f e r r e d 
S tock and sha l l m a i l to the ho lders o f r e c o r d o f such shares 
at t h e i r respec t ive addresses then appear ing on the records 
o f the Corpo ra t i on a s ta temen t , s igned by an o f f i c e r of the 
C o r p o r a t i o n , w i t h respec t to the proposed a c t i o n , such 
s ta tement to be so f i l e d and m a i l e d at least f o r t y days 
p r i o r to the date of the tak ing o f such ac t ion o r the 
r e c o r d date f o r ho lders o f the C o m m o n S tock f o r the 
purposes the reo f , wh ichever i s e a r l i e r . The s ta tement 
s h a l l set f o r t h such fac ts w i t h respec t the re to as sha l l 
reasonably be necessary to i n f o r m each t r a n s f e r agent 
f o r the shares of the S e r i e s A P r e f e r r e d S tock and the 
ho lde rs o f such shares as to the e f fec t o f such ac t ion upon 
the convers ion r i gh ts of such h o l d e r s . The conve rs ion 
r i g h t s sha l l t e rm ina te on a date as sha l l be f i xed by the c 
boa rd of d i r e c t o r s , but not e a r l i e r t h a n ' t h e c lose of 
bus iness on the t h i r t i e t h day fo l l ow ing the m a i l i n g by the 
C o r p o r a t i o n to the ho lde rs o f r e c o r d o f trie t.r>cireai o f trie 
S e r i e s A P r e f e r r e d S tock o f the s ta tement r e q u i r e d by 
t h i s paragraph (7) to be m a i l e d . 

(8) The Co rpo ra t i on s h a l l a t a l l t i m e s have author ized 
but un i ssued , o r in i t s t r e a s u r y , a number o f sha res of 
Common Stock su f f i c ien t f o r the conve rs ion o f a l l shares 
o f the Se r i es A P r e f e r r e d S tock f r o m t t m e to t i m e outstanding, 

(g) Any shares o f S e r i e s A P r e f e r r e d S tock r e d e e m e d , 
p u r c h a s e d , o r o therw ise r e a c q u i r e d , o r s u r r e n d e r e d to the 
C o r p o r a t i o n on conve rs i on , s h a l l r e s u m e the s ta tus o f author ized 
and un issued shares of S e r i e s P r e f e r r e d Stock w i thou t s e r i e s 
des igna t i on . Such shares m a y be re i ssued as p a r t o f the i n i t i a l 
s e r i e s es tab l ished in t h i s r eso lu t i on o r as p a r t o f any o ther 
s e r i e s o f . S e r i e s P r e f e r r e d S tock es tab l i shed in accordance w i t h 
the reso lu t i on o r reso lu t ions of the boa rd o f d i r e c t o r s p rov ided 
f o r In P a r t I I of A r t i c l e F o u r t h o f the C e r t i f i c a t e o f Incorpora t ion 
as amended . 

(h) Nothing tn these p r o v i s i o n s s h a l l l i m i t o r r e s t r i c t the 
r i g h t o f the Co rpo ra t i on e i t h e r to i n c u r any indebtedness o r to 
s e c u r e the payment o f any such indebtedness by encumber ing 
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a l l o r any pa r t o f the C o r p o r a t i o n ' s a s s e t s . Any and a l l 
such indebtedness may have p r i o r p r i o r i t y f o r payment o f 
p r i n c i p a l and i n te res t o v e r the S e r i e s A P r e f e r r e d S tock 
and a l l d iv idends t h e r e o n . 

F I F T H , (a) Except as set f o r t h i n pa rag raph (d) o f th i s 
A r t i c l e F I F T H , the a f f i r m a t i v e vote o r consent o f the ho lde rs o f 80% 
o f the vo t ing power of a l l o f the s tock of th i s co rpo ra t i on en t i t l ed to 
vo te in e lec t ions of d i r e c t o r s sha l l be r e q u i r e d : 

( i ) f o r a m e r g e r o r conso l ida t ion o f th i s 
c o r p o r a t i o n o r any s u b s i d i a r y the reo f w i t h o r in to 
any o the r c o r p o r a t i o n , o r 

( i t ) f o r any sa le o r lease of a l l o r any substant ia l 
p a r t o f the assets o f t h i s c o r p o r a t i o n o r any subs id i a r y 
the reo f to any o ther c o r p o r a t i o n , pe rson o r o t h e r 
e n t i t y , o r 

( i i i ) any sale o r lease to t h i s c o r p 6 r a t i o n o r 
any subs id ia ry thereof o f any assets (except assets 
having s.r. aggregate f a i r rr iafkeL va lue of less tnan 
$2 ,000 ,000 ) in exchange f o r vo t ing s e c u r i t i e s ( o r 
s e c u r i t i e s conver t i b le into vo t ing s e c u r i t i e s o r o p t i o n s , 
w a r r a n t s , o r r i gh ts to purchase vo t ing s e c u r i t i e s o r 
s e c u r i t i e s conver t i b le into vo t ing s e c u r i t i e s ) o f th ts 
c o r p o r a t i o n o r any s u b s i d i a r y by any o the r c o r p o r a t i o n , 
pe rson o r o ther e n t i t y , 

t f as o f the r e c o r d date f o r the d e t e r m i n a t i o n o f s tockho lde rs en t i t l ed 
to no t ice t he reo f and to vote thereon o r consent t he re to such o the r 
c o r p o r a t i o n , pe rson o r o ther en t i t y wh i ch is p a r t y to such a t ransac t i on 
i s the bene f i c i a l o w n e r , d i r e c t l y o r i n d i r e c t l y , o f 5% o r m o r e in number 
o f sha res o f the outstanding shares o f s tock o f th i s c o r p o r a t i o n en t i t l ed 
to vo te in e lec t ions of d i r e c t o r s . 

(b) F o r purposes o f t h i s A r t i c l e F I F T H any c o r p o r a t i o n , 
pe rson o r o t h e r en t i t y sha l l be deemed to be the bene f i c ia l owne r o f 
any sha res o f th i s c o r p o r a t i o n , 

( i ) wh i ch i t owns d i r e c t l y , whe the r o r not o f r e c o r d , 
o r 

( i t ) wh tch i t hcis the r i g h t to acqu i re pursuan t to any 
ag reemen t o r unders tand ing o r upon e x e r c i s e o f conve rs i on 
r t g h t s , w a r r a n t s o r op t ions o r o t h e r w i s e , whe the r o r not 
p r e s e n t l y e x e r c i s a b l e , o r 
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( i t t ) wh ich a re bene f i c ia l l y owned , d i r e c t l y o r 
i n d i r e c t l y ( inc lud ing shares deemed to be owned through 
app l ica t ion of c lause ( i i ) above) , by an " a f f i l i a t e " o r 
"assoc ia te " as those t e r m s a re def ined in Rule l 2 b - 2 
o f the Genera l Rules and Regulat ions under the 
Secu r i t i e s Exchange A c t o f 1934 as in e f fec t on 
F e b r u a r y 2 2 , 1977, o r 

( iv ) wh ich a re bene f i c i a l l y owned , d i r e c t l y o r 
i n d i r e c t l y , by any o the r c o r p o r a t i o n , person o r en t i t y 
( inc lud ing any shares wh ich such o ther c o r p o r a t i o n , 
person o r ent i ty has the r i g h t to acqu i re pursuant to 
any agreement o r unders tand ing o r upon exe rc i se of 
convers ion r i g h t s , w a r r a n t s o r opt ions o r o t h e r w i s e , 
whether o r not p resen t l y exe rc i sab le ) w i t h wh i ch i t o r 
I ts " a f f i l i a t e " o r " a s s o c i a t e " has any agreement o r 
a r rangement o r unders tand ing f o r the purpose of 
a c q u i r i n g , ho ld ing , vo t ing o r d ispos ing of s tock o f \. 
t h i s c o r p o r a t i o n . 

F o r the purposes o f th i s A r t i c l e F I F T H , the outs tandinq 
sha res of s tock o f th is c o r p o r a t i o n sha l l inc lude shares deemed 
owned through the app l i ca t ion of c lauses (b ) ( i i ) , ( i i i ) and ( i v ) 
above , but sha l l not inc lude any o the r sha res wh i ch may be 
issuable pursuant to any agreement o r upon e x e r c i s e o f 
conve rs ion r i g h t s , w a r r a n t s , opt ions o r o t h e r w i s e . 

(c) The board of d i r e c t o r s sha l l have the power and duty 
to de te rm ine f o r the purposes o f t h i s A r t i c l e F I F T H on the 
bas i s of i n fo rma t i on known to the boa rd of d i r e c t o r s o f th i s 
c o r p o r a t i o n , whether 

( t ) such o the r c o r p o r a t i o n , pe rson o r o ther en t i t y 
bene f i c ia l l y owns m o r e than 5% in nunnber o f sha res of 
the outstanding shares of s tock of th i s c o r p o r a t i o n ent i t led 
to vote in e lec t ions o f d i r e c t o r s , 

( t t ) a corp>orat ion, pe rson o r o the r en t i t y ts an 
• ' a f f i l i a te " o r " a s s o c i a t e " , and 

( t t i ) the assets being acqu i r ed by th ts c o r p o r a t i o n , 
o r any subs id ia ry t h e r e o f , have an aggregate f a i r m a r k e t 
va lue o f less than $ 2 , 0 0 0 , 0 0 0 , 
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Any such de te rm ina t ion sha l l be conc lus ive and binding f o r 
f o r a l l purposes of th is A r t i c l e F I F T H . 

(d) The fo rego ing p r o v i s i o n s of t h i s A r t i c l e F I F T H 
s h a l l not apply to any m e r g e r o r o t h e r t ransac t ion r e f e r r e d 
to in th is A r t i c l e F I F T H w i t h any c o r p o r a t i o n , pe rson o r o ther 
en t i t y i f (1) the board of d i r e c t o r s o f t h i s c o r p o r a t i o n has 
apprxjved a memorandum o f unders tand ing w i t h such o t h e r 
c o r p o r a t i o n , person o r o the r en t i t y w i t h respec t to such 
t r ansac t i on p r i o r to the t i m e that such o the r c o r p o r a t i o n , 
pe rson o r o ther en t i t y sha l l have become a benef i c ia l owner 
o f m o r e than 5% in number o f sha res o f the outs tanding 
sha res of s tock of th is c o r p o r a t i o n en t i t l ed to vote in e lec t ions 
o f d i r e c t o r s , o r (2) i f such t r ansac t i on is o t he rw i se approved 
by the board o f d i r e c t o r s o f th i s c o r p o r a t i o n , p rov ided that 
a m a j o r i t y of the m e m b e r s o f the board of d i r e c t o r s vo t ing 
f o r the approva l of such t r ansac t i on w e r e du ly e lec ted and 

. ac t ing m e m b e r s o f the t o a r d o f d i r e c t o r s p r i o r to the t i m e 
that such o ther c o r p o r a t i o n , pe rson o r o the r en t i t y sha l l 
have become a benef ic ia l owner o f m o r e than 5% tn number 
o f sha res o f the outstandinq shares o f s tock o f th is co roo ra t i on 
en t i t l ed to vote in e lec t ions of d i r e c t o r s . In a d d i t i o n , the 
prx jv is ions o f th is A r t i c l e F I F T H s h a l l not app ly to any m e r g e r 
o r o the r t ransac t ion r e f e r r e d to in t h i s A r t i c l e F I F T H w i t h a 
s u b s i d i a r y (which t e r m sha l l mean a c o r p o r a t i o n of w h i c h a 
m a j o r i t y of the outstanding shares of s tock en t i t l ed to vote 
tn e lec t ions of d i r e c t o r s ts owned by t h i s c o r p o r a t i o n d i r e c t l y , 
a n d / o r i n d i r e c t l y th rough one o r m o r e o t h e r s u b s i d i a r i e s ) . 

S I X T H . The names eund p laces o f res idence o f the i n c o r ­
p o r a t o r s a r e as f o l l ows : 

Names Res idences 

C h a r l e s M . P r i c e W i n n e t k a , I l l i n o i s 
C l i f f o r d C . P r a t t H i n s d a l e , I l l i n o i s 
R o b e r t C . Keck W i i m e t t e , I l l i n o i s 

S E V E N T H . A t the f i r s t e lec t i on o f d i r e c t o r s fo l l ow tng the 
e f fec t i veness of the amendment to the Resta ted C e r t i f i c a t e o f 
I nco rpo ra t i on adopt ing th ts p r o v i s i o n , the d i r e c t o r s to be e lec ted sha l l 
be d iv ided into th ree c l a s s e s , as n e a r l y equal i n numbe r as may b e , 
the t e r m o f o f f i ce of those of the f i r s t c l a s s to e x p i r e at the f i r s t 
eunnual meet ing o f s tockho lders a f t e r t h e i r e l e c t i o n , the t e r m o f o f f i ce 
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o f those o f the second c lass to e x p i r e at the second annual meet ing 
of s tockho lde rs a f te r t he i r e l e c t i o n , and the t e r m of o f f i ce of those 
o f the t h i r d c lass to exp i re at the t h i r d annual meet ing of s t o c k ­
ho lders a f t e r t h e i r e l e c t i o n . A t each annual e lec t ion held a f te r such 
i n i t i a l c l a s s i f i c a t i o n and e l e c t i o n , d i r e c t o r s e lec ted to succeed those 
whose t e r m s e x p i r e sha l l be e lec ted f o r a t e r m of o f f i ce to exp i re 
at the t h i r d annual meet ing of s t ockho lde rs a f t e r t h e i r e l e c t i o n . 

New ly c rea ted d i r e c t o r s h i p s r esu l t i ng f r o m any inc rease in 
the au tho r i zed number of d i r e c t o r s and vacanc ies in the board of 
d i r e c t o r s f r o m death , r e s i g n a t i o n , r e t i r e m e n t , d i s q u a l i f i c a t i o n , 
r e m o v a l f r o m of f i ce o r o ther cause , sha l l be f i l l e d by a m a j o r i t y 
vote of the d i r e c t o r s then in o f f i c e , and d i r e c t o r s so chosen sha l l 
ho ld o f f i ce f o r a t e r m exp i r i ng at the annual meet ing at wh ich the 
t e r m of the c lass to wh ich they sha l l have been e lec ted e x p i r e s . 
No decrease in the number o f d i r e c t o r s cons t i tu t ing the board o f 
d i r e c t o r s s h a l l shor ten the t e r m of any incumbent d i r e c t o r . The 
a f f i r m a t i v e vote of the ho lders of t w o - t h i r d s (2 /3 ) of the vo t ing 
power o f a l l of the s tock of the c o r p o r a t i o n en t i t l ed to vote in the : 
e lec t ion of d i r e c t o r s sha l l be r e q u i r e d to remove a d i r e c t o r f r o m 
o f f i c e . The s tockho lders of the c o r p o r a t i o n a re e x p r e s s l y p roh ib i ted 
f ron - cumu la t i ng t h e i r votes ir. any e lec t i on c f d i r e c t o r s o f the 
c o r p o r a t i o n . 

E I G H T H . By - l aws of the c o r p o r a t i o n may be adopted , 
amended o r repealed by the a f f i r m a t i v e vote o f 75% o f the to ta l 
number of d i r e c t o r s ( f ixed by , o r i n the manner p rov ided i n , such 
b y - l a w s as in ef fect immed ia te l y p r i o r to such vo te ) o r by the 
a f f i r m a t i v e vo te of the ho lders o f 80% of the vo t ing power o f the 
c o r p o r a t i o n ' s s tock outstanding and en t i t l ed to vote t h e r e o n . Such 
b y - l a w s m a y contain any p r o v i s i o n f o r the regu la t i on and management 
o f the a f f a i r s of the c o r p o r a t i o n and the r i g h t s o r powers of i t s 
s t o c k h o l d e r s , d i r e c t o r s , o f f i c e r s o r emp loyees not incons is ten t w i t h 
s ta tu te o r th i s Restated C e r t i f i c a t e o f I n c o r p o r a t i o n . 

N I N T H , In fu r the rance and not tn l i m i t a t i o n o f the powers 
c o n f e r r e d by s ta tu te , the board o f d i r e c t o r s ts e x p r e s s l y au thor i zed : 

T o au thor i ze and cause to be executed mor tgages and l iens 
upon the r e a l and persona l p r o p e r t y o f the c o r p o r a t i o n . 

T o se t apar t out o f any o f the funds o f the c o r p o r a t i o n a v a i l ­
able f o r d iv idends a r e s e r v e o r r e s e r v e s f o r any p r o p e r purpose 
and to abo l i sh any such rese rve in the manne r tn wh tch i t was 
c r e a t e d . 
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By reso lu t i on passed by a m a j o r i t y o f the whole b o a r d , 
to designate one o r m o r e c o m m i t t e e s , each c o m m i t t e e to cons is t 
o f two o r nnore of the d i r e c t o r s o f the c o r p o r a t i o n , w h i c h , to the 
extent p rov ided in the reso lu t ion o r in the b y - l a w s of the 
c o r p o r a t i o n , sha l l have and may e x e r c i s e the powers of the board 
o f d i r e c t o r s in the management of the business and a f f a i r s of the 
c o r p o r a t i o n , and may author ize the seal o f the c o r p o r a t i o n to be 
a f f i xed to a l l papers wh ich may r e q u i r e i t . Such c o m m i t t e e o r 
c o m m i t t e e s sha l l have such name o r names as may be stated in 
the b y - l a w s of the co rpo ra t ion o r as may be de te rm ined f r o m t i m e 
to t i m e by reso lu t i on adopted by the boa rd of d i r e c t o r s . 

T E N T H . Whenever a c o m p r o m i s e o r a r rangemen t ts proposed 
between t h i s co rpo ra t i on and i t s c r e d i t o r s o r any c lass of them a n d / 
o r between th i s co rpo ra t i on and i ts s tockho lde rs o r any c lass of t h e m , 
any cou r t o f equi table j u r i s d i c t i o n w i t h i n the State o f De laware m a y , 
on the app l i ca t i on in a s u m m a r y way o f th i s c o r p o r a t i o n o r o f any 
c r e d i t o r o r s tockho lder thereo f , o r on the app l i ca t ion of any r e c e i v e r 
o r r e c e i v e r s appointed f o r th is c o r p o r a t i o n under the p rov i s i ons o f 
sec t ion 291 o f T i t l e 8 of the De laware Code, o r on the app l ica t ion o f 
t r us tees in d i sso lu t ion o r of any r e c e i v e r o r r e c e i v e r s appointed f o r ; 
t h i s c o r p o r a t i o n under the p rov i s i ons o f sec t ion 279 o f T i t l e 8 o f the : 
D e l a w a r e C o d p . nrde^r a m p p f i n n n f thft rnpHi tn i^Q ni~ r>1a«!e; n f 
c r e d i t o r s , a n d / o r o f the s tockho lders o r c lass o f s tockho lde rs o f 
t h i s c o r p o r a t i o n , as the case rnay b e , to be summoned in such 
manne r as the sa id cou r t d i r e c t s . I f a m a j o r i t y i n number 
rep resen t i ng t h r e e - f o u r t h s in va lue of the c r e d i t o r s o r c lass of 
c r e d i t o r s , a n d / o r o f the s tockho lde rs o r c l ass o f s tockho lders o f 
t h i s c o r p o r a t i o n , as the case may b e , agree to any c o m p r o m i s e 
o r a r r a n g e m e n t and to any r e o r g a n i z a t i o n o f t h i s co rpo ra t i on as 
consequence of such c o m p r o m i s e o r a r r a n g e m e n t , the sa id c o m ­
p r o m i s e o r a r rangemen t and the saic* r e o r g a n i z a t i o n s h a l l , i f 
sanct ioned by the cou r t to wh ich the sa i d app l i ca t i on has been m a d e , 
be b ind ing on a l l the c r e d i t o r s o r c l ass o f c r e d i t o r s , a n d / o r on a l l 
the s tockho lde rs o r c lass of s t o c k h o l d e r s , o f t h i s c o r p o r a t i o n , as 
the case m a y b e , and also on th i s c o r p o r a t i o n , 

E L E V E N T H . Meet ings o f s t ockho lde rs m a y be he ld outs ide 
the State o f D e l a w a r e , i f the b y - l a w s so p r o v i d e . The tx>oks of the 

c o r p o r a t i o n may be kept (sub ject to ciny p r o v i s i o n conta ined in the 
s ta tu tes ) ou ts ide the State of De laware at such p lace o r p laces as 
m a y be des ignated f r o m t i m e to t i m e by the board o f d i r e c t o r s o r tn 
the b y - l a w s o f the c o r p o r a t i o n . E lec t i ons o f d i r e c t o r s need not be 
by ba l l o t un less the b y - l a w s o f the c o r p o r a t i o n sha l l so p r o v i d e . 
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T W E L F T H . The co rpo ra t i on r e s e r v e s the r i gh t to amend, 
a l t e r , change o r repea l any p r o v i s i o n contained in th is Restated 
C e r t i f i c a t e o f I nco rpo ra t i on , i n the manner now o r he rea f te r p r e ­
s c r i b e d by s ta tu te , and a l l r i gh t s con fe r red upon s tockho lders 
h e r e i n a r e granted subject to th is r e s e r v a t i o n . Notwi thstanding 
any o the r p rov i s ions of th is Restated C e r t i f i c a t e of Incorpora t ion 
o r the by - l aws of th is co rpo ra t i on (and in add i t ion to any o ther 
vo te that may be r e q u i r e d by l a w ) , the a f f i r m a t i v e vote of the 
ho lde rs o f 80% of the vot ing power o f a l l o f the s tock of th is 
c o r p o r a t i o n en t i t led to vote in e lec t ions of d i r e c t o r s sha l l be 
r e q u i r e d to amend , a l t e r , change o r repea l A r t i c l e F I F T H , 
S E V E N T H , E IGHTH o r T W E L F T H of th i s Restated C e r t i f i c a t e 
o f I n c o r p o r a t i o n . 

T H I R T E E N T H . No s tockho lder o f the co rpo ra t i on s h a l l , 
t>ecause o f ownersh ip o f s t ock , have a p reemp t i ve o r o ther r i gh t to 
purchcLse, subscr ibe f o r o r take any p a r t of any s tock of the 
c o r p o r a t i o n , whether now o r he rea f te r a u t h o r i z e d , o r any p a r t of ': 
any no tes , debentures , bonds o r o the r s e c u r i t i e s conver t i b le into I 
o r c a r r y i n g opt ions o r w a r r a n t s to purchase s tock of the co rpo ra t i on , 
A n y p a r t o f the cap i ta l s tock and any p a r t o f notes., debentures., 
bonds o r o the r s e c u r i t i e s conve r t i b le into o r c a r r y i n g opt ions o r 
w a r r a n t s to purchase s tock of the c o r p o r a t i o n , may at any t i m e be 
i s s u e d , op t i oned , so ld o r d isposed of by the c o r p o r a t i o n , pursuant 
to r eso lu t i on of i ts board of d i r e c t o r s , to such p e r s o n s , f i r m s o r 
c o r p o r a t i o n s and upon such t e r m s as the boa rd of d i r e c t o r s may 
dec ide f r o m t i m e to t i m e w i thou t f i r s t o f f e r i n g such s tock o r 
s e c u r i t i e s o r any p a r t thereo f to ex i s t i ng s t o c k h o l d e r s . 
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CLOW CORPORATION 

BY-LAWS 

Effective April 28, 1977 

(Revised April 27, 1983) 



BY-LAWS OF 
CLOW CORPORATION 

ARTICLE I 

OFFICES 

Section 1. The registered office shall be in the City of Wilmington, 
County of New Castle, State of Delaware, and the name of the resident in 
charge thereof is The Corporation Trust Company. 

Section 2. The corporation may also have offices at such other places, 
both within and without the State of Delaware, as the board of directors may 
from time to time determine or the business of the corporation may require. 

ARTICLE n 

MEETINGS OF STOCKHOLDERS 

Section 1. All meetings of the stockholders shall be held at such time 
and place, within or without the State of Delaware, as may be fixed from time 
to time by the board of directors and stated in the notice of the meeting. 

Section 2. An annual meeting of stockholders shall be held on the 
fourth Wednesday of April in each year if not a legal holiday, and if a legal 
holiday, then on the next secular day following, at 10:00 a.m., or at such other 
date and time as shall be designated from time to time by the board of 
directors and stated in the notice of the meeting, at which they shall elect by 
a plurality vote, by written ballot, a board of directors and transact such other 
business as may properly be brought before the meeting. 

Section 3. Written notice of the annual meeting stating the place, 
date, and hour of the meeting shall be given to each stockholder entitled to 
vote thereat not less than 10 nor more than 60 days before the date of the 
meeting. 

Section 4. The officer who has charge of the stock ledger of the 
corporation shall prepare and make, at least ten days before meeting of 
stockholders, a complete list of the stockholders entitled to vote at the 
meeting, arranged in alphabetical order, and showing the address of each 
stockholder and the number of shares registered in the name of each 
stockholder. Such list shall be open to examination by any stockholder, 



for any purpose germane to the meeting, during ordinary business hours for a 
period of at least ten days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the 
notice of the meeting, or, if not so specified, at the place where the meeting 
is to be held. The list shall also be produced and kept at the place of the 
meeting during the whole time thereof, and may be inspected by any 
stockholder who is present. 

Section 5. Special meetings of the stockholders, for any purpose or 
purposes, unless otherwise prescribed by statute or by the certificate of 
incorporation, may be called by the chairman of the board of directors, or, in 
the absence of a chairman or in the case of his inability to act, by the 
president, and shall be called by the chairman of the board of directors, the 
president or the secretary at the request in writing of the majority of the 
board of directors, or at the request in writing of stockholders owning a 
majority of the amount of the entire capital stock of the corporation issued 
and outstanding and entitled to vote. Such request shall state the purpose or 
purposes of the proposed meeting. 

Section 6. Written notice of a special meeting stating the place, date 
and hour of the meeting and the purpose or purposes for which the meeting is 
called, shall be given not less than 10 nor more than 60 days before the date of 
the meeting, to each stockholder entitled to vote at such meeting. 

Section 7. Business transacted at any special meeting shall be confined 
to the purposes stated in the notice. 

Section 8. The holders of a majority of the stock issued and 
outstanding and entitled to vote thereat, present in person or represented by 
proxy, shall constitute a quorum at all meetings of the stockholders for the 
transaction of business except as otherwise provided by statute or by the 
certificate of incorporation. If, however, such quorum shall not be present or 
represented at any meeting of the stockholders, the stockholders entitled to 
vote thereat, present in person or represented by proxy, shall have power to 
adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present or represented. 
At such adjourned meeting at which a quorum shall be present or represented, 
any business may be transacted which might have been transacted at the 
meeting as originally noticed. 

Section 9. When a quorum is present at any meeting, the vote of the 
holders of a majority of the stock having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, 
unless the question is one upon which by express provision of the statutes or of 
the certificate of incorporation a different vote is required in which case such 
express provision shall govern and control the decision of such question. 



Section 10. At any meeting of the stockholders, every stockholder 
having the right to vote shall be entitled to vote in person or by proxy 
appointed by an instrument in writing subscribed by such stockholder and 
bearing a date not more than three years prior to said meeting, unless said 
instrument provides for a longer period. Each stockholder shall have one vote 
for each share of stock having voting power registered in his name on the books 
of the corporation. 

ARTICLE in 

DIRECTORS 

Section 1. The number of directors which shall constitute the whole 
board shall not be less than seven (7) nor more than ten (10). Within the limits 
above specified, the number of the directors shall be determined from time to 
time by resolution of the board of directors. The number of directors shall be 
divided into three classes, as nearly equal in number as may be. At each 
annual meeting after the initial classification and election of directors, 
directors shall be elected to succeed those whose terms expire at such annual 
meeting and each director so elected shall hold office for a term expiring at 
the third annual meeting of stockholders after his election and until his 
successor shall be duly elected and qualified. Directors need not be 
stockholders. 

Section 2. Newly created directorships resulting from any increase in 
the authorized number of directors and vacancies in the board of directors 
from death, resignation, retirement, disqualification, removal from office or 
other cause, shall be filled by a majority vote of the directors then in office, 
and each director so chosen shall hold office for a term expiring at the annual 
meeting of stockholders at which the term of the class to which he shall have 
been elected expires, and until his successor shall be duly elected and 
qualified. 

Section 3. The property and business of the corporation shall be 
managed by its board of directors which may exercise all such powers of the 
corporation and do all such lawful acts and things as are not by statute or by 
the certificate of incorporation or by these by-laws directed or required to be 
exercised or done by the stockholders. 

Section 4. The corporation shall indemnify every person who is or was 
a director or officer of the corporation or is or was serving at the 
corporation's request as a director or officer of another corporation, 
partnership, joint venture, trust or other enterprise; and shall, if the board of 
directors so directs, indemnify any person who is or was an employee or agent 
of the corporation or is or was serving at the corporation's request as an 
employee or agent of another corporation, partnership, joint venture, trust or 



other enterprise to the extent, in the manner, and subject to compliance with 
the applicable standards of conduct provided by Section 145 of the General 
Corporation Law of the State of Delaware as the same (or any substitute 
provision therefor) may be in effect from time to time. Such indemnification 
(i) shall not be deemed exclusive of any other rights to which any person 
seeking indemnification under or apart from this section may be entitled under 
any by-law, agreement, vote of stockholders or disinterested director or 
otherwise, both as to action in his official capacity and as to action in another 
capacity while holding such office, and (ii) shall continue as to a person who 
has ceased to be a director, officer, employee or agent and shall inure to the 
benefit of the heirs, executor and administrators of such a person. 

MEETINGS OF THE BOARD 

Section 5. The directors of the corporation may hold their meetings, 
both regular and special, either v;ithin or without the State of Delaware. 

Section 6. Regular meetings of the board of directors shall be held on 
the day of the annual meeting of stockholders in each year, and on the fourth 
Wednesday of July and October and the third Wednesday of February in each 
year, if not a legal holiday, and if a legal holiday, then on the next secular day 
following, provided, however, the board of directors may fix another date 
which shall be within ten (10) days before or after the date provided above. 
Notice of regular meetings shall be given to each director, either personally or 
by mail or telegram, not less than five (5) days in advance to the meeting date, 
provided, however, that no notice to newly elected directors shall be necessary 
with respect to regular meetings to be held immediately after the annual 
meeting of stockholders. 

Section 7. AU meetings of the board of directors, whether regular or 
special, shall be held at the office of the corporation in Oak Brook, Illinois, 
provided, however, that any meeting, whether regular or special, may be held 
at such other place as the t>oard of directors may from time to time determine 
by resolution or as may be fixed in the notice of the meeting, or £is may be 
fixed in any waiver of notice signed by all of the directors. 

Section 8. Special meetings of the board may be called by the 
chairman of the board of directors or president on five (5) days notice to each 
director, either personally or by mail or by telegi'am. Special meetings shall 
be called by the chairman of the tward of directors, president, or secretary in 
like manner and on like notice on the written request of two directors. Special 
meetings of the board shall be held at such time and place as shall be specified 
in the notice of the meeting. 



Section 9. At all meetings of the board, the presence of a majority of 
the directors shall be necessary and sufficient to constitute a quorum for the 
transaction of business and the act of a majority of the directors present at 
any meeting at which there is a quorum shall be the act of the board of 
directors, except as may be otherwise specifically provided by statute or by 
the certificate of incorporation. If a quorum shall not be present at any 
meeting of directors, the directors present thereat may adjourn the meeting 
from time to time, without notice other than announcement at the meeting, 
until a quorum shall be present. 

Section 10. Any action required or permitted to be taken at any meeting 
of the board of directors or of any committee thereof may be taken without a 
meeting, if all members of the board or committee, as the case may be, 
consent thereto in writing, and the writing or writings are filed with the 
minutes of proceedings of the board or committee. 

Section 11. Members of the board of directors, or any committee 
designated by the board of directors, may participate in a meeting of the 
board of directors, or any committee, by means of conference telephone or 
similar communications equipment by which all persons participating in the 
meeting can hear each other, and such participation in a meeting shall 
constitute presence in person at the meeting. 

COMMTTTEES OF DIRECTORS 

Section 12. The board of directors may, by resolution passed by a 
majority of the whole board, designate one or more committees, each 
committee to consist of two or more of the directors of the corporation, which 
to the extent provided in said resolution, shall have and may exercise the 
powers of the board of directors in the management of the business and affairs 
of the corporation, and may have power to authorize the seal of the 
corporation to be affixed to all papers which may require it. Such committee 
or committees shall have such name or names as may be determined from time 
to time by resolution adopted by the board of directors. 

Section 13. The committees shall keep regular minutes of their 
proceedings and report the same to the board when required. 

COMPENSATION OF DIRECTORS 

Section 14. Directors, as such, shall not receive any stated salary for 
their services, but they may be allowed such compensation and reimbursement 
for expenses as shall be determined by resolution of the board, provided that 
nothing herein contained shall be construed to preclude any director from 



serving the corporation in any other capacity and receiving compensation 
therefor. The board of directors may also authorize the payment of 
compensation and expenses to members of special or standing committees for 
attending committee meetings. 

ARTICLE IV 

NOTICES 

Section 1. Whenever, under the provisions of the statutes or of the 
certificate of incorporation or of these by-laws, notice is required to be given 
to any director or stockholder, it shall not be construed to mean personal 
notice, but such notice may be given in writing, by mail, addressed to such 
director or stockholder at such address as appears on the books of the 
corporation, and such notice shall be deemed to be given at the time when the 
same shall be thus mailed. Notice to directors may also be given by telegram 
and shall be deemed to be given when delivered to any telegraph company with 
charges prepaid and addressed as above provided. 

Section 2. Whenever any notice is required to be given under the 
provisions of the statutes or of the certificate of incorporation, or of these by­
laws, a waiver thereof in writing signed by the person or persons entitled to 
said notice, whether before or after the time stated therein, shall be deemed 
equivalent thereto. 

ARTICLE V 

OFFICERS 

Section 1. The officers of the corporation shall be chosen by the board 
of directors and shall be a chairman of the board of directors, a president, one 
or more vice presidents, a secretary and a treasurer, provided, that the board, 
in its discretion, may elect not to fill the office of chairman. The board of 
directors may also choose one or more assistant vice presidents, assistant 
secretaries and assistant treasurers. 

Section 2. The officers of the corporation shall be elected annually by 
the board of directors at the first meeting gf the board of directors held the 
day of the annual meeting of stockholders. If the election of Officers shall 
not be held at such meeting, such election shall be held as soon thereafter as 
convenient. The chairman of the board of directors and the president shall be 
chosen from the members of the board of directors. 



Section 3. The board may appoint such other officers and agents as it 
shall deem necessary, who shall hold their offices for such terms and shaU 
exercise such powers and perform such duties as shall be determined from 
time to time by the board. 

Section 4. The salaries of the chairman of the board of directors, the 
president, the vice presidents who report directly to the chairman or to the 
president of the corporation, the secretary and the treasurer shall be fixed by 
the board of directors. 

Section 5. The officers of the corporation shall hold office until their 
successors are chosen and qualified in their stead. Any officer elected or 
appointed by the board of directors may be removed at any time by the 
affirmative vote of a majority of the whole board of directors. Vacancies may 
be filled, or new offices created and filled, at any meeting of the board of 
directors. 

THE CHAIRMAN OF THE BOARD 

Section 6. The chairman of the txjard of directors shall preside at all 
meetings of the stockholders and of the board of directors and shall be an ex 
officio member of all standing committees. He may sign and execute in the 
name of the corporation aU authorized bonds, mortgages, contracts and other 
instruments requiring a seal under the seal of the corporation. He shall 
perform such other duties as may be prescribed to him by the board of 
directors from time to time. 

THE PRESIDENT 

Section 7. The president shall be the chief executive officer of the 
corporation and shall have general charge of the business and affairs of the 
corporation subject to the control of the board of directors of the corporation. 
He shall in general perform all duties incident to the office of president and 
such other duties as may be prescribed from time to time by the board of 
directors. In the event that the office of chairman of the board of directors 
shall be left unfilled at any time by the board of directors, or in case of his 
inability or failure to act, the president shall perform the duties and shall have 
and exercise all the powers of the chairman of the board of directors. 

Section 8. The president may sign and execute in the name of the 
corporation all authorized bonds, mortgages, contracts and other instruments, 
and with the secretary or an assistant secretary, shall sign all certificates of 
capital stock of the corporation. 



VICE PRESIDENTS 

Section 9. The vice presidents shall perform such duties as the board of 
directors shall prescribe. The president may designate any vice president to 
perform the duties and exercise the powers of the president in the president's 
absence unless or until the board of directors designates a vice president for 
this purpose. 

ASSISTANT VICE PRESIDENTS 

Section 10. The assistant vice presidents shall perform duties as 
prescribed by the president, any vice president or board of directors. 

THE SECRETARY AND ASSISTANT SECRETARIES 

Section 11. The secretary shall attend €ill sessions of the board and all 
meetings of the stockholders and record all votes and the minutes of all 
proceedings in a book to be kept for that purpose and shall perform like duties 
for the standing committees when required. He shall give, or cause to be 
given, notice of all meetings of the stockholders, and special meetings of the 
board of directors, and shall perform such other duties as may be prescribed by 
the board of directors or president, under whose supervision he shall be. He 
shall keep in safe custody the seal of the corporation, and shall have authority 
to affix the same to any instrument requiring it, and when so affixed, it shall 
be attested by his signature or by the signature of the treasurer or assistant 
secretary. 

Section 12. The assistant secretaries in order of their election, shall in 
the absence or disability of the secretary, perform the duties and exercise the 
powers of the secretary and shall perform such other duties as the board of 
directors shall prescribe. 

THE TREASURER AND ASSISTANT TREASURERS 

Section 13. The treasurer shall have the custody of the corporate funds 
and securities and shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the corporation and shall deposit all 
moneys and other valuable effects in the name and to the credit of the 
corporation in such depositaries as may be designated by the board of 
directors. 

Section 14. The treasurer shall disburse the funds of the corporation as 
may be ordered by the t)oard, taking proper vouchers for such disbursements. 



and shall render to the president and directors, at the regular meetings of the 
board, or whenever they may require it, an account of all transactions as 
treasurer and of the financial condition of the corporation. 

Section 15. If required by the board of directors, the treasurer shall give 
the corporation a bond in such sum and with such surety or sureties as shall be 
satisfactory to the board for the faithful performance of the duties of the 
office and for the restoration to the corporation, in case of death, resignation, 
retirement or removal from office, of all books, papers, vouchers, money and 
other property of whatever kind in the treasurer's possession or control 
belonging to the corporation. 

Section 16. The assistant treasurers in the order of their election shall, 
in the absence or disability of the treasurer, perform the duties and exercise 
the powers of the treasurer, and shall perform such other duties as the board 
of directors shall prescribe. 

ARTICLE VI 

CERTIFICATES OF STOCK 

Section 1. The certificates of stock of the corporation shall be 
numbered and shall be entered in the books of the corporation as they are 
issued. They shall exhibit the holder's name and number of shares and shsill be 
signed by the president or a vice president, and the treasurer or an assistant 
treasurer or the secretary or an assistant secretary. Any of or all the 
signatures on the certificate may be facsimile. In case any officer, transfer 
agent, or registrar who has signed or whose facsimile signature has been 
placed upon a certificate shall have ceased to be such officer, transfer agent, 
or registrar before such certificate is issued, it may be issued by the 
corporation with the same effect as if they were such officer, transfer agent, 
or registrar at the date of issue. The designations, preferences and relative, 
participating, optional or other special rights of each class of stock or series 
thereof and the qualifications, limitations or restrictions of such preferences 
and/or rights shall be set forth in full or summarized on the face or back of 
the certificate which the corporation shall issue to represent such class or 
series of stock, provided that except as otherwise required by the laws of the 
State of Delaware, in lieu of the foregoing requirements, there may be set 
forth on the face or back of the certificate which the corporation shall issue 
to represent such class or series of stock, a statement that the corporation 
will furnish without charge to each stockholder who so requests the 
designations, preferences and relative, participating, optional or other special 
rights of each class of stock or series thereof and the qualifications, 
limitations, or restrictions of such preference and/or rights. 



LOST CERTIFICATES 

Section 2. The board of directors may direct a new certificate or 
certificates to be issued in place of any certificate or certificates theretofore 
issued by the corporation alleged to have been lost, stolen, or destroyed, upon 
the making of an affidavit of that fact by the person claiming the certificate 
of stock to be lost, stolen, or destroyed. When authorizing such issue of a new 
certificate or certificates, the board of directors may, in its discretion and as 
a condition precedent to the issuance thereof, require the owner of such lost, 
stolen, or destroyed certificate or certificates, or his legal representative, to 
advertise the same in such manner as it shall require and/or give the 
corporation a bond in such sum as it may direct as indemnity against any claim 
that may be made against the corporation with respect to the certificate 
alleged to have been lost, stolen, or destroyed. 

TRANSFER OF STOCK 

Section 3. Subject to the provisions of the certificate of incorporation, 
upon surrender to the corporation or the transfer agent of the corporation of a 
certificate for shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be the duty of the 
corporation to issue a new certificate and record the transaction upon its 
books. 

FIXING RECORD DATE 

Section 4. In order that the corporation may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or 
any adjournment thereof, or entitled to receive payment of any dividend or 
other distribution or allotment of any rights, or entitled to exercise any rights 
in respect of any change, conversion or exchange of stock or for the purpose of 
any other lawful action, the board of directors may fix, in advance, a record 
date, which shall not be more than sixty nor less than ten days before the date 
of such meeting, nor more than sixty days prior to any other action. A 
determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting; 
provided, however, that the board of directors may fix a new record date for 
the adjourned meeting. 

REGISTERED STOCKHOLDERS 

Section 5. The corporation shall be entitled to treat the holder of 
record of any share or shares of stock as the holder in fact thereof, and 
accordingly, shall not be bound to recognize any equitable or other claim to or 
interest in such share or shares on the part of any other person, whether or not 
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it shall have express or other notice thereof, except as otherwise provided by 
the laws of the State of Delaware. 

ARTICLE vn 

GENERAL PROVISIONS 

DIVIDENDS 

Section 1. Dividends upon the capital stock of the corporation, subject 
to the provisions of the certificate of incorporation, if any, may be declared 
by the board of directors at any regular or special meeting, pursuant to law. 
Dividends may be paid in cash, in property or in shares of the capital stock, 
subject to the provisions of the certificate of incorporation. 

Section 2. Before payment of any dividend, there may be set aside out; 
of any funds of the corporation available for dividends such sum or sums as thei 
directors from time to time, in their absolute discretion, think proper as a-
reserve fund to meet contingencies, or for equalizing dividends, or for 
repairing or maintaining any property of the corporation, or for such other 
purpose as the directors shall think conducive to the interest of the 
corporation, and the directors may modify or abolish any such reserve in the 
manner in which it was created. 

CHECKS 

Section 3. All checks or demands for money and notes of the 
corporation shall be signed by such officer or officers or such other person or 
persons as the board of directors may from time to time designate. 

FISCAL YEAR 

Section 4. The fiscal year of the corporation shall begin on the first 
(1st) day of January of each year. 

SEAL 

Section 5. The corporate seal shall have inscribed thereon the name of 
the corporation, the year of its organization and the words, "Corporate Seal, 
Delaware." Said seal may be used by causing it or a facsimile thereof to be 
impressed or affixed or reproduced or otherwise. 
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ARTICLE vm 

AMENDMENTS 

These by-laws may be amended or repealed by the affirmative vote of 
75% of the total number of directors or by the affirmative vote of the holders 
of 80% of the voting power of the corporation's stock outstanding and entitled 
to vote thereon. 

12 



CERTIHCATE 

I, Donald E. Engel, do hereby certify that I ann duly elected and qualified 
Assistant Secretary and keeper of the records and corporate seal of Ciow 
Corporation, a Delaware corporation, and that the following resolution was 
adopted by the board of directors of said corporation at its meeting held at 
Oak Brook, Illinois on July 27, 1983. 

WHEREAS, the management of the Company has been negotiating the 
purchase of the assets of the Water Services Division of UOP Inc. located in 
Burbank, California (the "Division"); and 

WHEREAS, the board of directors have been presented with a proposal to 
purchase the operating business, land, buildings and equipment of the Division 
for $1,500,000.00. 

NOW, THEREFORE, BE IT RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized to execute and deliver on behalf 
of the Company a certain asset purchase agreement by and between the 
Company and UOP Inc., under the terms and conditions essentially as 
presented to the board of directors for the purchase of certain assets of the 
Division for $1,500,000.00 plus the inventory at the lower of cost or market, 
and said officers are authorized to make and agree to such changes in the 
terms and conditions as they deem in the best interests of the Company, and 
the acts of said officers are hereby approved, confirmed and ratified. 

FURTHER, RESOLVED, that the proper officers be, and they hereby are, 
authorized to perform such acts as may be necessary and to execute and 
deliver such other documents and certificates as may by necessary and 
appropriate to carry out the intends and purposes of the foregoing resolution. 

IN WITNESS WHEREOF, I have subscribed my name as Assistant 
Secretary and have caused the corporate seal of said corporation to be affixed 
hereto this 26th day of August, 1983. 

Assistant Secretary 



uopc 
World Headquarters 
Ten UOP Plaza - Algonquin & Mt Prospect Roads 
Des Plaines. Illinois 60016 • Telephone 312-391-2000 
Telex 253-285/253-174 • TWX 910-233-3501 

September 30, 1983 

U. S. Department of Agriculture 
Food Safety & Quality Service 
Science 
Building 306, Room 300, BARC-East 
BeltsviUe, MD 20705 

Attention: Ms. Barbra McCashin 

Gentlemen: 

The ownership of the assets of the Water Services Division of UOP Inc., 700 
South Flower Street, Burbank, CA 91502, have been transferred to Clow 
Corporation effective September 30, 1983, under the terms of a certain Asset 
Purchase Agreement. 

Accordingly, the ownership of aU product registrations and trademarks are 
transferred to Clow Corporation and include all U. S. Department of Agriculture 
registrations. 

Please note this change of ownership on your records. 

Very truly yours, 

UOP Inc. 

County of Cook ) 
) ss. 

State of Illinois ) 

BEFORE ME, this 30th day of September, 1983, personally appeared Patrick J. 
Link, known to me to be the person who executed the foregoing and declared 
himself to be Secretary of UOP Inc. and duly authorized to execute same. 

y - \ J , i • 

Notary Public 



uop c 
World Headquarters 
Ten UOP Plaza-Algonquin & Mt. Prospect Roads 
Des Plaines. Illinois 60016 • Telephone 312-391-2000 
Telex 253-285/253-174 • TWX 910-233-3501 

September 30, 1983 

United States Environmental Protection Agency 
Registration Division (Mail Stop TS767) 
401 M Street, S.W. 
Washington, D.C. 20460 

Attention: Ms. Lela Sykes 

Re: UOP Inc. 
EPA EST. No. 5135-CA-l 

Dear Ms. Sykes: 

The ownership of the assets of the Water Services Division of UOP Inc., located 
at 700 South Flower Street, Burbank, CA 91502, have been transferred to Clow 
Corporation effective September 30, 1983. 

The ownership of all pesticide registrations and trademarks have been transfer­
red to Clow Corporation and include the following products which Clow 
Corporation will continue the existing registration and the sale of the products 
through a subsidiary location. 

Product Name 

M-40 ALGAECIDE 
M-80T 
M-80 ALGAECIDE 
DEEP PURPLE 
2-CH ALGAECIDE 
IPL-400 

Registration No. 

5135-16 
5135-14 
5135-19 
5135-9 
5135-21 
5135-24 

UOP Inc. hereby agrees and consents to Clow Corporation's continued use of the 
existing registered biocide labels for a reasonable period of time not to exceed 
one (1) year from the date hereof. 

Please note the change in ownership on your records and advise the undersigned 
if any additional data is required to support this transfer of ownership. 

Very truly yours, 

UOP 

Patrick J. Lhi^irSecretary 



County of Cook ) 
) ss. 

State of niinois ) 

BEFORE ME, this 30th day of September, 1983, personally appeared Patrick J. 
Link, known to me to be the person who executed the foregoing and declared 
himself to be Secretary of UOP Inc. and duly authorized to execute same. 

Notary Public 



w W ' ^ ^ Inc. 
World Headquarters 
Ten UOP Plaza-Algonquin & Mt Prospect Roads 
Des Plaines. Illinois 60016 • Telephone 312-391-2000 
Telex 253-285/253-174 • TWX 910-233-3501 

September 30, 1983 

Clow Corporation 
Executive Plaza East 
1211 West 22nd Street 
Oak Brook, IL 60521 

Attention: Mr. Richard W. Smith 
Vice President 

Gentlemen: 

UOP Inc. ("UOP") agrees that after September 30, 1983, Clow Corporation 
("Clow") may use UOP's labels for Water Services Division pesticide products 
(Exhibit 1, Part G of the Asset Purchase Agreement, dated August 26, 1983, 
between UOP and Clow) until the registrations of these products are transferred 
to Clow, and Clow shall make a diligent effort to transfer these registrations as 
expeditiously as possible. 

In consideration of UOP allowing Clow to use UOP's labels for Water Services 
Division pesticide products registered with Federed or State agencies until the 
registration of these products can be transferred to Clow, Clow shaU indemnify, 
defend, and save UOP, its officers, directors, employees and agents harmless 
from £Lny and all claims, demands, fines, charges, costs or causes of action 
regarding the transportation, the sale, or the use of any such products, which 
Clow transports or sells after September 30, 1983, using UOP's labels or 
registrations. 

Please indicate your agreement to this by signing duplicate copies of this letter 
and returning one copy to us. 

Very truly yours, 

Patrick J 
Secretary 

AGREED: 

CLOW CORPORATION 

Title; ViCA- J j U - j 

Date: September 30, 1983 
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CLOSING MEMORANDUM 

PURCHASE OF ASSETS 
of WATER SYSTEMS DIVISION of UOP INC. 

By CLOW CORPORATION 
SEPTEMBER ^ Q , 1983 

Pursuant to the Asset Purchase Agreement dated August 26, 1983 (the 

"Agreement") between UOP Inc., a Delaware corporation ("Seller") and Clow 

Corporation, a Delaware corporation ("Purchaser"), the closing for the above-

referenced transaction is scheduled to be held on September 30, 1983, at the 

offices of UOP, Inc., Des Plaines, Illinois. Except as otherwise provided herein, aU 

capitalized terms used in this Memorandum have the same meaning as in the 

Agreement. 

MATTERS COMPLETED PRIOR TO CLOSING 

1. Corporate Proceedings. 

(a) Purchaser's and Seller's boards of directors or executive 

committee, as the case may be, duly approved the terms of the Agreement, and 

ratified the execution and delivery thereof by their officers and authorized such 

officers to execute and deliver all documents and take all other actions necessary 

or appropriate to perform said Agreement and consummate the transactions 

contemplated thereby. 

(b) Seller and Purchaser have obtained certificates of good standing 

from the States of Delaware and California issued within 30 days of the Closing 

Date. 

2. Third Party Approvals. 

(a) The Authorities described in Exhibit 3.8 to the Agreement and the 

Industry Approvals described by Exhibit 3.15 were issued or transferred to 

Purchaser or confirmed for Purchaser's proposed ownership and operation of the 

Assets, to Purchaser's satisfaction. 

(b) The procedures necessary for assignment or sublease to Purchaser 

of the Contracts described in Exhibit 3.12 were commenced. 



3. Inspection and Inventory. 

(a) J*urchaser's representatives have inspected the Assets. 

(b) Representatives of Seller and Purchaser performed an inventory 

as required by paragraph 1.3.1.1 to the Agreement and determined the amount of the 

adjustment to the Purchase Price therefore. 

4. Adjustments. 

Purchaser and Seller determined the amount of any adjustments to the 

Purchase Price pursuant to paragraph 1.3 of the Agreement. 

MATTERS COMPLETED AT CLOSING 

All transactions at the Closing will be deemed to have taken place 

simultaneously and no transaction will be deemed to have been completed, and no 

documents deemed to have been delivered, unless and until all transactions are 

complete and all documents delivered. Except as otherwise indicated, all 

documents listed below are to be originally executed and dated as of the Closing 

Date. 

1. Documents Delivered to Purchaser by Seller. 

(a) Certified copies of the certificate of incorporation and bylaws of 

Seller. 

(b) Certified copy of resolutions of Seller's board of directors or 

executive committee approving the Agreement and the transactions contemplated 

thereby. 

(c) Incumbency certificate with respect to officers executing closing 

documents on behalf of Seller. 

(d) Certificate of Seller's authorized officer called for by paragraph 

6.6 of the Agreement. 

(e) Deeds, bills of sale, assignments or other instruments of transfer 

with respect to the Assets. 

(f) Opinion of Seller's counsel, in substantiaUy the form of Exhibit 6.6 

to the Agreement, with certificates relied upon attached. 

(g) Letter agreements concerning matters to be completed after 

Closing, waivers, e tc 
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2. Documents Delivered to Seller by Purchaser. 
(a) .Certified copies of Purchaser's certificate of incorporation and 

bylaws. 
(b) Certified copy of resolutions of Purchaser's board of directors 

approving the Agreement and the transactions contemplated thereby. 
(c) Incumbency certificate with respect to officers executing closing 

documents on behalf of Purchaser. 
(d) Certificate of Purchaser's authorized officer called for by 

paragraph 7.2 of the Agreement. 
(e) Certified or cashier's check in the amount of the Purchase Price. 
(f) Opinion of Purchaser's counsel in substantially the form of Exhibit 

7.3 to the Agreement, with certificates relied upon attached. 
(g) Letter agreement concerning matters to be completed after 

Closing, waivers, etc. 

POST-CLOSING MATTER 

1. Purchaser will take possession of all Assets. 

2. Seller and Purchaser will pay any sales or use taxes which may be 
assessed against them £is a result of the transactions consummated at the Closing; 
and make and file any returns or reports with respect thereto. 

3. Post-Closing adjustments to Purchase Price, if any. 

4. Cooperation per Paragraph 5.3 

5. Completion of transfer or sublease of Exhibit 3.12 Leases. 

6. Purchaser will record the deeds and such other documents as may be 

necessary. 

7. Any matters provided for by letter agreement/waiver delivered at 

Closing will be completed. 
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ASSET P U R C H A S E A G R E E M E N T 

between 

UOPINC., 

SELLER, 

and 

CLOW CORPORATION, 

PURCHASER 

Dated: August^JQ 19 S3 
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ASSET PURCHASE AGREEMENT 

This AGREEMENT, made and entered this ^060 day of August, 
1983, by and between UOP, Inc., a Delaware corporation, with its prindpal 
office, at Ten UOP Plaza, Algonquin & Mt. Prospect Roads, Des Plaines, 
lUinois 60016 ("Seller"), and CLOW CORPORATION, a Delaware corporation, 
with its principal office at 1211 West 22nd Street, Oak Brook, Ulinois 60521 
("Purchaser"). 

WITNESSETH: 

WHEREAS, Seller is the owner and operator of a facility in 
Burbank, California, known as the Water Services Division (the "Division"); and 

WHEREAS, Seller desires to sell, convey and transfer and 
Purchaser desires to buy and accept delivery of certain assets of the Division. 

NOW, THEREFORE, in consideration of their mutual agreements 
contained, the parties represent, warrant and agree, upon the conditions herein 
contained, as follows: 

1. Purchase and Sale of Assets. 

1.1 Tbe Assets, The assets to be sold by Seller under this 
Agreement shall include all of Seller's interest, by way of ownership, leasehold 
interest, license or otherwise, in the Division facility, in addition to and not by 
way of limitation, all of the following except as the same may be expressly 
excluded in Exhibit 1, Part H (collectively the "Assets"): 

1.1.1 The land and buildings located in the 
City of Burbank, County of Los Angeles, State of California, and as more 
particularly described in Exhibit 1, Part A (the "Premises"). 

i.l.2 The machinery and equipment, 

furniture and office equipment, test equipment, automobiles, trucks and other 
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mobile equipment and jigs, dies and patterns, and as more particularly 

described in Exhibit 1, Part B (the "Equipment"). 

1.1.3 The patents and trademarks (U.S. and 
worldwide), process sheets, specifications and engineering drawings, formulae, 
trade secrets, know how, inventions and discoveries, and any other intangibles 
that may be or were required to operate the Division facility or manufacture 
the products of the Division, and as specifically described in Exhibit 1, Part C 
(the "Intangibles"). 

1.1.4 The equipment on loan to customers of 
Seller's Division as of the Closing Date, and as specifically described in Exhibit 
1, Part D (the "Loan Equipment"). 

1.1.5 Those leases, customers contracts and 
other contract rights of Seller, to the extent they pertain to operation of the 
Division facility (the "Contracts") and as described in Exhibit 1, Part E, and 
which Purchaser, in its sole discretion, elects to assume the obligation of 
Seller thereunder. Seller shall provide Purchaser with copies of all the 
Contracts for review no less than thirty (30) days prior to the Closing. 

1.1.6 The factory, manufacturing and office 

supplies on hand as of the Closing Date (the "Supplies"). 

1.1.7 The raw material, work in process and 

finished goods inventory as the same shall exist on the Closing Date and as 

described in Exhibit 1, Part F (the "Inventory"). 

1.1.8 Such other miscellaneous equipment 

tangible or intangible assets used by Seller in the operation of the Division 

facility not described above and as described in Exhibit 1, Part G (the 

"Miscellaneous Assets"). 

1.1.9 The Assets shall specifically exclude 

the accounts receivable of Seller's Division. 
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1.2 Purchase Price. The consideration for the Assets to 

be sold hereunder shall be One Million, Five Hundred Thousand and No One-

Hundredths Dollars ($1,500,000.00), plus or minus, as the case may be, the 

amount of any net adjustment as described in paragraph 1.3 (the "Purchase 

Price"), and Purchaser shall assume the obligations of Seller wider the 

Contracts as set forth in paragraph 1.1.5. Purchaser shall pay the Purchase 

Price to Seller on the Closing Date, by certified or cashier's check or by wire 

transfer to an account specified by Seller 

1.3. Adjustment to Purchase Price. The Purchase Price 

shall be adjusted at the Closing as follows: 

1.3.1 The Purchase Price shall be increased 

by, and Seller shall receive credit for: 

1.3.1.1 the amount of the Inventory on hand on 

the Closing Date valued at the lower of cost or market, determined 

by taking an inventory within thirty (30) days prior to Closing and 

adjusted to Closing for increases and decreases. 

1.3.1.2 the amount, if any, of all property 

taxes and other ad valorem charges imposed upon the use or 

ownership of the Premises, or any part thereof, for periods after 

the Closing Date which, on the Closing Date, have been paid by 

Seller; 

1.3.1.3 the amount, if any, of any rental or 

other payments under any lease or other contracts described in 

paragraph 1.1.3, with respect to periods after the Closing Date 

which, on the Closing Date, have been paid by Seller. 

1.3.2 The Purchase Price shall be decreased 

by, and Purchaser shall receive credit for: 

- 3 -



1.3.2.1 the amount, if any, of all property 
taxes and other ad valorem charges imposed upon the use or 
ownership of the Premises, or any part thereof, for periods through 
the Closing Date which, on the Closing Date, have not been paid by 
Seller; and 

1.3.2.2 the amount, if any, of any rental or 
other payments under any lease or other contract described in 
paragraph 1.1.5, with respect to periods through the Closing Date 
which, on the Closing Date, have not been paid by Seller. 

1.3.2.3 the amount reserved, to be reserved or 
held back by Seller for bonuses earned and to be paid to salesman 
of Seller under a certain salesmen incentive bonus plan of Seller's 
Division, through the Closing Date. 

1.4 AUocation of Purchase Price. The Purchase 
Price paid by Purchaser to Seller hereunder shall be allocated as follows: 

1.4.1 For the Assets excluding Inventory, the 

sum of One Million Three Hundred Thousand and No One-Hundredths Dollars 

($1,300,000.00); 

1.4.2 For the Covenant Not To Compete (as 

defined in paragraph 5.9), the sum of Two Hundred Thousand and No One-

Hundredths Dollars ($200,000.00); and 

1.4.3 For the Inventory, the amount 

computed in accordance with paragraph 1.3.1.1. 

2. Closing - Closing Date. The consummation of the transactions 
relating to the purchase and saie hereunder (the "Closing") shall occur, subject 
to the conditions contained in Section 6 and 7, on September 15, 1983, at 10:00 
a.m., (the "Closing Date"), at the offices of UOP, Inc., Ten UOP Plaza, 
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Algonquin and Mt. Prospect Roads, Des Plaines, IL, or at such other date and 
time or place as the parties may agree upon in writing. 

3. Representations and Warranties of Seller. Seller makes the 
following representations and warranties to Purchaser: 

3.1 Ownership of the Assets, Title and Authority to SeU, 
Assign and Transfer. Seiier holds marketable title to all of the Assets, except 
the leased assets, free and clear of all Uens, encumbrances, security interests, 
mortgages, deeds or trust, pledges and rights in any party, except those 
described in Exhibit 3.1 (the "Permitted Liens"). All of the leases and 
contracts described in Part E of Exhibit 1 are in full force and effect, there 
have been no defaults asserted under any of those leases or contracts, and 
Seller is aware of no basis u;>on which a default might be asserted by any party 
to any such lease or contract. Copies of each of the leases and contracts 
described in Exhibit I, Part E have been furnished by Seller to Purchaser. 

Seller shall deliver or cause to be delivered, at its 
own expense, to Purchaser no less than twenty (20) days prior to the Closing 
Date, a title commitment for an owner's title insurance policy in the amount 
ol $950,000.00, showing title to the real estate in the Seller's name. 

Delivery to Purchaser at the Closing of deeds, bUls of 
sale, certificates of title or other documents of conveyance or assignment will 
vest in Purchaser merchantable title to all of the Assets, other than the leased 
assets, free and clear of any lien, encumbrance, security interest, mortgage, 
deed of trust, pledge or other right of any party, except for the Permitted 
Liens. 

Execution and delivery to Purchaser by Seller at the 

Closing of written assignments of the leases of the leased assets shall transfer 

to Purchaser all of the rights of Seller under each of those leases, with each 

such lease and the assets leased thereunder being free and clear of any lien, 

encumbrance, security agreement, mortgage, deed of trust, pledge or other 

right of any party created by Seller, except the Permitted Liens. 
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3.2 Organization. Seller is a corporation duly organized, 
validly existing and in good standing under the laws of the State of Delaware. 
Seller has the corporate power to own the Assets and carry on its business as 
now bfting conducted with respect to the Assets. Seller is duly qualified as a 
foreign corporation and is in good standing in the State of California. 

3.3 SeUer^ Authority - Due Authorization. The 

execution and deliver of this Agreement do not, and the consummation of the 
transactions contemplated hereby wUI not, violate any provision of Seller's 
charter or bylaws, or violate or conflict with any terms of, or result in the 
acceleration of any obligation of Seller under, or result in a breach of, or 
constitute an unpermitted assignment or a default under, any mortgage, deed 
of trust, lien, lease, agreement or instrument to which Seller is a party or by 
which it or its assets are bound. Seller has the full legal right, power and 
authority to enter into this Agreement and perform or be subject to each of 
the agreements and obligations undertaken by it in or pursuant to this 
Agreement, or documents contemplated hereby, including the sale or 
assignment of the Assets as contemplated herein, and has obtained all 
consents, approvals, authorizations, Ucenses or orders of any court or 
governmental agency or body or trustee, co-trustee or beneficiary of any 
trusts or other person, all in the manner contemplated by this Agreement and 
documents contemplated hereby. Prior to the Closing Date, this Agreement, 
the performance by Seller of all of its obligations hereunder and the 
consummation of the transactions contemplated hereunder wUI have been 
approved by the board of directors or executive committee of Seller. 

3.4 Capacity to Act. On the Closing Date, Seller shall 
not be subject to any order, judgment, decree or any charter or bylaw 
provision, nor is Seller a party to or bound by any mortgage, deed of trust, 
lease, agreement or other instrument, which would hinder or prevent the 
consummation of the transactions contemplated hereunder, and compliance by 
Seller with the terms, conditions and provisions hereof; and such 
consummation and compliance wUl not, and will not with the giving of notice 
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or passage of time, constitute grounds for a default, violation or termination 
of, or any other change to, any such order, judgment, decree, provision, 
mortgage, deed of trust, lease, agreement or other instrument. 

3.5 Acoracy of Deliveries. All instruments, 
agreements, lists, schedules, summaries or other documents delivered by Seller 
to Purchaser on or after the date hereof in connection with the transactions 
contemplated by this Agreement, and all Exhibits hereto, are or will be, as the 
case may be, correct and complete in all material respects. 

3.6 Taxes. Seller has fUed all requisite federal, state, 
local and other governmental income, payroll, excise, sales, use, personal 
property, real estate and franchise or other tax reports or returns required to 
be filed and has paid all taxes, interest and penalties due in accordance with 
said returns. The representations and warranties of Seller contained in this 
paragraph 3.6 pertain solely to taxes which, if unpaid, could become a lien on 
the Assets or any portion thereof, or obligations with respect to taxes which, 
if not paid, returns, if not made, or reports, if not filed, could result in 
Purchaser, because of its purchase of the Assets, being subjected to liability. 

3.7 Plant and Condition > No Adverse Change. The 
production and office facilities on the Premises on the Closing Date, each wUI 
be in good working order, and shall be capable of producing at the same 
capacity as said facUity was able to attain immediately prior to the Closing 
Date. The buildings, fixtures, improvements, machinery and equipment 
located on the Premises shall be in as good condition, with no material adverse 
change, on the Closing Date as they were on August 3, 1983, normal wear and 
tear under the circumstances excepted. 

3.8 Licottes, S^ermits. To the best knowledge of Seller, 
the licenses, permits and other governmental authorizations (including those 
pertaining to environmental quality or the discharge of substances into the 
environment) which were required by law or regulation for the productive 
operations and other activities conducted by Seller on the Premises were 

- 7 -



those, and only those, listed on Exibit 3.8 (the "Authorities"), all of which were 
issued and in effect and remain in full force and effect on the date hereof, 
except as otherwise noted in Exhibit 3.8. Copies of each of the Authorities 
have been furnished to Purchaser. Seller wUI use all reasonable efforts, in 
cooperation with Purchaser, to cause any of the Authorities which have 
terminated or whidi may be terminated as a result of the transactions 
hereunder to be issued to, or for the benefit of, Purchaser. Seller's efforts 
shall be at Seller's exper^e; provided, however, Purchaser shall pay all 
application fees, license fees and simUar charges. 

To the best of Seller's knowledge, the Authorities, as 

set forth in Exhibit 3.8, are all of the Authorities which Purchaser will need to 

operate the Premises on the Closing Date to produce the products of the 

Division. 

3.9 Compliance vith Laws, Litigation, To the best 
knowledge of Seller, the operation of the Division Premises is in compliance 
with all applicable laws, regulations, permits, licenses and ordinances 
(Including, without limitation, those pertaining to environmental quality or the 
discharge of substances into the environment). Except as disclosed in Exhibit 
3.9, there are no actions, suits, proceedings or investigations pending or, to the 
best knowledge of Seller, threatened against or directly affecting Oncluding 
eminent domain takings) and which relate in any way to Seller's operation of, 
or right to operate, the Division Premises, its sale of products therefrom or its 
employment of personnel in connection therewith, nor (except as disclosed in 
Exhibit 3.9) have any such actions, suits, proceedings or investigations been 
pending or, to the best knowledge of Seller, been threatened in the 12-month 
period ending on the Closing Date. To the best of the knowledge of Seller, 
there is no basis for the commencement of any material action, suit, 
proceeding or investigation with respect to such matters. Seller is, in all 
material respects, in compliance with all orders, regulations and decrees of 
any court, tribunal or governmental entity insofar as they relate to the 
Division Premises. 

3.10 Employees and Agents. Exhibit 3.10 describes any 
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and all oral or written employee collective bargaining agreements, 
employment agreements, or employees' retirement, profit sharing, stock 
option, bonus, incentive, stock purchase, life insurance, medical benefit plan 
or other employee benefit agreements or plans to which Seller is a party, 
which' are in effect and which pertain in any way to the employees of SeUer 
now employed or previously employed at the Division. Each of the said 
agreements and plans is in full force and effect, and no party thereto is in 
breach thereof in any material respect. Copies of a written version of each of 
the said oral agreements and of each of the said written agreements and plans 
have been furnished by Seller to Purchaser. 

Exhibit 3.10 lists all of Seller's employee welfare benefit 
plans, deferred profit sharing plans, welfare plans, employee pension benefit 
plans and pension plans as defined by Title I, Act Sect. 3 of the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA"), which are in 
effect and which pertain in any way to employees of Seller now employed or 
prevjously employed at the Division. Such plans have in all material respects, 
been maintained and administered in accordance with their respective terms 
and provisions and the requirements of applicable law including ERISA. None 
of such plans has been caused to engage in any "prohibited transaction" within 
the meaning of Sections 503 and 4975 of the Internal Revenue Code or Section 
406 of ERISA, and proper and accurate federal and state returns and reports 
with respect to such plarts have been filed for all years and periods (and 
portions thereof) for which any such returns or reports were required and due, 
and any amounts shown thereon to be due and payable have been paid in full. 

Purchaser wiU not assume any of the obligations or UabUities 

of Seller in the employee benefit and welfare plans as set forth in Exhibit 3.10. 

Purchaser wlU hire those employees of the Division which it, 
in its sole discretion, deems necessary and appropriate for the continuing 
operation of Seller at the Premises. Those employees of Seller selected by 
Purchaser to be hired will be hired the day following the Closing Date at a 
salary and with benefits consistent with the salaries and benefits of 
Purchaser's employees. Those persons not to be hired by Purchaser shall be 
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identified by Purchaser and Seller notified no later than ten (10) days prior to 
the Closing Date. Seiier shall make the employees available to Purchaser so 
that Purchaser can make a determination of those people that wUI be hired by 
Purchaser. Seller shall undertake to terminate all employees of the Division 
effective on the Closing Date and shall provide for termination benefits to 
said employees as it deems necessary and appropriate. 

Purchaser wiU not discriminate in the hiring of the former 
employees of Seller's Division and Purchaser agrees to indemnify and hold 
Seller harmless for any claims that might arise as a result of Purchaser's hiring 
practices. 

3.11 Intents, Trademarks, Copyrights, Etc. Exhibit 3.11 
contains a list or, where appropriate, a description, of all material industrial 
property rights which were used by Seller in connection with its operations at 
the Division Premises during the last twelve (12) months from the date hereof, 
including, but not limited to, trade secrets, know-how, inventions, discoveries 
and United States and foreign patents, patent applications, tradenames, 
trademarks, trademark registrations, applications for trademark registrations, 
copyrights and copyright registrations, owned or, where not owned, used by 
Seller (indicating whether owned or not and any royalties or other fee 
payable), and also includes a list of ail licenses and other agreement (copies of 
which have been delivered to Purchaser) to which Seller is a party (as licensor 
or licensee) or by which Seller is bound relating to any of the foregoing. 

Except as described in Exhibit 3.11, Seller is the sole and 
exclusive owner of all property and rights listed or described in Exhibit 3.11, 
and all designs, permits, labels, packages and displays used on or in connection 
therewith, and, to the best of Seller's knowledge, there is no existing basis for 
a material claim against SeUer that any of its operations, activities, products 
or publications at the Division Premises or in connection with any activities or 
products of the type conducted or manufactured by Seller at such facility 
infringes the patents, trademarks, tradenames, copyrights or other property 
rights of others, or that Seller is wrongfully using the trade secrets or any 
property rights of others. 
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3.12 Leases. Except for the leases described in Exhibit 
3.12 (copies of which have heretofore been delivered by Seller to Purchaser), 
Seller, in connection with its current ownership and its operations at the 
Division Premises, does not hold or use, or has not held or used, under lease 
any real or personal property. Each of such leases is in full force and effect; 
all rents and additional rents due on each such lease have been paid; in each 
case the lessee has been in peaceable possession since the commencement of 
its possession under such lease and is not in default in any material respect 
thereunder; no current waiver, indulgence or postponement of the lessee's 
obligations thereunder has been granted by any lessor; and there exists no 
event, occurrence, condition or act which, with the giving of notice, the 
passage of time or the happening of any further event or condition would 
become a material default under any such lease. To the best knowledge of 
Seller, neither lessee nor lessor has violated any of the terms or conditions 
under any such lease and all of the covenants to be performed by the lessee or 
lessor under each such lease have been performed in all material respects. 
Except for routine repairs, all of the leased properties described in Exhibit 
3.12, and all improvements incorporated in the leased properties, are in good 
condition and repair and are suitable for the purposes used. To the best 
knowledge of Seller, Seller's use of all leased properties leased under the said 
leases are in conformity in all respects with all applicable laws, rules and 
regulations (and the uses do not constitute nonconforming uses), all applicable 
zoning, building, fire, boiler, pollution control, federal occupational safety and 
health act, and health ordinances, rules and regulations, and all building codes 
and private covenants and restrictions. 

3.13 frisiB-ance. Exhibit 3.13 is a list of all policies of 
insurance pertaining to any of the Assets or activities conducted at the 
Division Premises of which Seiier is the owner, insured or beneficiary 
indicating for each policy the risks insured, amounts of coverage, premium 
rate, cash value, if any, and expiration date. All such policies and coverages 
are in full force and effect and have been since the respective dates set forth 
in Exhibit 3.13. Seller has received no notice that any such poUcies wUl be 
cancelled or will not be renewable on substantially similar terms nor, to the 
best of Seller's knowledge, has any event occurred which would be the basis for 
such notice. None of the insurance contracts decribed in Exhibit 3.13 are to 
be assigned by Seller to Purchaser. 
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3.14 Operation of Business. Except as set forth in ^hibit 

3.14, since August 3, 1983 Seller has not: 

3.14.1 made or promised to make any general increase 
in salaries or commissions of any employees, agents or independent 
contractors; 

3.14.2 hired or engaged any new employees, agents or 

independent contractors; 

3.14.3 increased the compensation of any employees, 

agents or independent contractors compensated at a rate of $3,000 

or more per year; and 

3.14.4 purchased or agreed to purchase any capital 
equipment at purchase prices exceeding in the aggregate $5,000, or 
disposed of, or agreed to dispose of, any real estate or capital 
equipment at sales prices exceeding in the aggregate $5,000. 

3.15 Industry Approvals, Etc. Exhibit 3.15 contains a 

complete listing of all approvals which were in effect for the products 

produced at the Division Premises. 

3.16 No Advene Change, Since August 3, 1983, the Assets 
have not been materially adversely affected in any way as a result of any fire, 
explosion, accident, casualty, labor trouble, flood, drought, riot, storm, 
condemnation or act of God or public force or otherwise (regardless of 
insurance coverage). 

4. Representations and Warranties of Purchaser. Purchaser 

makes the following representations and warranties to Seller: 
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4.1 Organization. Purchaser is a corporation duly 

organized, validly existing and in good standing under the laws of the State of 

Delaware. Purchaser is duly qualified as a foreign corporation and is in good 

standing in the State of California. 

4.2 Purchaser*i Authority-Due Authorization. The 

execution and delivery of this Agreement does not, and the consummation of 

the transactions contemplated hereby will not, violate any provision of 

Purchaser's articles of incorporation or bylaws, or violate or conflict with any 

terms of, or result in the acceleration of any obligation of Purchaser under, or 

result in a breach of, or constitute an unpermitted assignment or a default 

under, any mortgage, deed of trust, Uen, lease, agreement or instrument to 

which Purchaser is a party or by which it or its assets are bound. Purchaser 

has the full legal right, power and authority to enter into this Agreement and 

perform or be subject to each of the agreements and obligations undertaken by 

it in or pursuant to this Agreement, or documents contemplated hereby, 

including the purchase of the Assets as contemplated herein, and has obtained 

all consents, approvals, authorizations, licenses or orders of any court or 

governmental agency or body or trustee, co-trustee or beneficiary of any 

trusts or other person, all in the manner contemplated by this Agreement and 

documents contemplated hereby. Prior to the Closing Date, this Agreement, 

the performance by Purchaser of all of its obligations hereunder and the 

consummation of the transactions contemplated hereunder wUI have been 

approved by the board of directors of Purchaser. 

4.3 Capacity to Act, Purchaser is not subject to any order, 

judgment, decree or any charter or bylaw provision, nor is Purchaser a party to 

or bound by any mortgage, deed of trust, lease, agreement or other 

instrument, which would hinder or prevent the consummation of the 

transactions contemplated hereiffider, and compliance by Purchaser with the 

terms, conditions and provisions hereof; and such consummation and 

compliance will not, and wUI not with the giving of notice or passage of time, 

constitute grounds for default, violation or termination of, or any other change 

to , any such order, judgment, decree, provision, mortgage, deed of trust, lease, 

agreement or other instrument. 
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5. Additiona] Undertakings. 

5.1 Fir ther Instrurrtents. Each party to this Agreement, 

after the Closing Date, shall execute and deliver or cause to be executed and 

delivered such additiional instruments as the other party may reasonably 

request for the purpose of carrying out this Agreement. 

5.2 No Broker. Each party to this Agreement represents 

and warrants to the other party that i t has engaged no finder or broker in 

connection with this transaction. 

5.3 Cooperation after Closing. Without reducing Seller's 

obligations under Section 9, Seller shall use all reasonable efforts to have its 

officers and employees and other persons famUiar with the Assets cooperate 

with Purchaser on and after the Closing in furnishing information, evidence, 

testimony and other assistance in connection with any actions, proceedings, 

arrangements or disputes of any nature with respect to matters pertaining to 

the Assets during all periods prior to such Closing. 

5.4 No LiabiUties Assumed. Purchaser is acquiring all of 

the Assets free and ciear of all liabilities of Seller and is assuming no 

obligations of Seller, except the Permitted Liens described in Exhibit 3.2, and 

the obligations of the leases and contracts described in Part E of Exhibit 1, 

which are to be assumed by Purchaser in consideration of Seller's assigning 

them to Purchaser. 

5.5 Transfer of Indistry Approvals. Seller agrees to use all 

reasonable ef forts, in cooperation with Purchaser, to cause the approvals 

listed on Exhibit 3.15 to be available on the Closing Date for the products to 

be produced by Purchaser at the Division Premises. 

5.6 inspection. Seller shall permit Purchaser's 

representatives to make such inspections of the Division Premises as 

- 1 4 -



Purchaser may reasonably request by notice to Seller not more than thirty (30) 
or less than ten (10) days prior to the Closing Date. 

5.7 Sales or Use Taxes. The parties hereto each agree to 
pay any sales or use taxes, if any, which may be imposed or assesed against 
them as a result of the transactions contemplated by this Agreement, and to 
make and fiie all returns or reports with resp>ect thereto, as may be required 
by applicable law or regulation, and agree to idemnify and hold the other party 
harmless therefrom. 

5.8 Damage, Destruction or Condemnation cf the Assets. 

In the event the Assets are (i) destroyed by fire or other casualty or (ii) subject 
to taking by the power of eminent domain by any governmental authority or 
body, in whole or in part, the Seller shall cause all insurance proceeds 
(coverage to maintained by Seller on a repair or replacement basis) or all 
condemnations awards, as the case may be, to be paid to Purchaser. At such 
time as the said insurance proceeds or condemnation award is paid to 
Purchaser, Seller's obligation to Purchaser for delivery of the destroyed assets 
shall cease except as may be required to transfer marketable title to 
Purchaser. 

Purchaser obligation to pay to Seller the total Purchase Price 
at Closing as set forth in paragraph 1.2 shall be deferred in an amount which 
approximates the insurance proceeds or condemnation award to be paid to 
Purchaser until such time as the proceeds or award are paid to Purchaser. 

5.9 Covenant Not to Compete. For a period of five (5) 
years from the Closing Date, Seller shall not, directly or indirectly, either as a 
principal, partner, agent, stockholder or in any other capacity, manufacture, 
f>roduce, sell or market in the United States of America the products 
manufactured, produced or sold by SeUer at the Division Premises, or such 
other similar products. This covenant shall be included in the bill of sale to be 
delivered by Seller to Purchaser at Closing. 
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5.10 Bulk Sales Law. Purchaser agrees to waive Seller's 
compliance with any applicabie bulk sales law and Seller agrees to indemnify, 
defend and hold Purchaser harmless for any claims, expenses, losses or 
damages (including actual attorney fees) that may be incurred or suffered by 
Purchaser as a result of SeUer not complying with any such bulk sales law. 

5.11 Conduct of Business. From the date hereof until the 
Closing Date, Seller may conduct the business of the Division and Seller shall 
use all reasonable efforts to conduct said business in such a manner so as to 
maintain the good name and reputation of the business and to retain the 
customers of the Division. Seller shall operate the Division Assets in the 
ordinary course and to maintain same in good working order until the Closing, 
reasonable wear and tear excepted. Seller shall not dispose of any of the 
Assets except in the ordinary course. 

5.12 Termination. This Agreement and the transactions r 
contemplated herein may be terminated upon the occurrence of one of the 
following: 

5.12.1 by mutual written consent of the parties. 

5.12.2 by either party if the Closing shall not have 

occurred by September 30, 1983, or on such other date as may be 

set by mutual agreement of the parties. 

Notwithstanding anything contained in this paragraph to the 
contrary, should either party refuse to close on or before the date set forth in 
paragraph 5.12.2, and all the conditions required to be met under Section 6 and 
Section 7, as the case may be, have been met; the other party shall have the 
right, in addition to any other remedy available under this Agreement or in law 
or equity, to specific performance of the sale or purchase of the Assets. 

5.13 Exhibits. The parties agree that this Agreement may 
be executed absent the completion and attachment of all of the exhibits 
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required hereunder, and that such exhibits not appended hereto as of the date 
hereof shall be attached on or before the Closing Date. 

5.14 Salesman Incentive Bonus Plan. Purchaser agrees to 
continue to maintain, for those persons hired by Purchaser, and assume and 
pay such bonuses or other compensation as may be required thereunder, for 
the calendar year 1983 only, a certain Division salesman incentive bonus plan 
maintained by Seller as described in Exhibit 5.14. Seller agrees to credit the 
Purchase Price to be paid by Purchaser under paragraph 1.2 for any bonus or 
other compensation accrued, reserved, or held back by Seller and earned under 
said plan. 

6. Conditions to Purchaser^ Obligation to Close. The obligations 

of Purchaser to close hereunder shall be subject to the fulfillment on or prior 

to the Closing of each of the following conditiorw: 

6.1 Transfer of Assets. Seller shall have executed and 
delivered to Purchaser the deeds, bills of sale, assignments and other 
documents of conveyance which are necessary, or which Purchaser may 
reasonably request, to transfer the Assets to Purchaser as contemplated by 
this Agreement; provided, however, that the transfer to Purchaser of the 
le.-^es described in Exhibit 3.12 need not have been completed by the Closing 
Date. 

6.2 Necessary Approvals. All approvals of any persons or 

governmental or private entities to any of the transactions contemplated 

herein shall be delivered to Purchaser in form and substance satisfactory to 

Purchaser and its counsel. 

6.3 General. All instruments and legal and other proceedings 
in connection with the transactions contemplated by this Agreement shall be 
reasonably satisfactory in form and substance to Purchaser and its counsel, 
and Purchaser and its counsel shall have received copies of all documents, 
including records of corporate proceedings and certificates, which Purchaser 
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or its counsel may have reasonably requested in connection therewith, such 
documents, where appropriate, to be certified by proper corporate or 
governmental authorities. 

6.4 Transfer, Etc. of Authorities. All of the Authorities 
required for Purchaser to commence full production operations at the Division 
Premises shall have been transferred, issued or confirmed, as the case may be, 
to the reasonable satisfaction of Purchaser and its counsel. 

6.5 Representations, Warranties and Covenants of SeUer. The 

representations and warranties of Seller in this Agreement shall be true and 
correct in all material res|>ects on and as of the Closing Date with the same 
effect as though all such representations and warranties had been made on and 
as of such date; all the obligations, agreements, covenants, undertakings and 
conditions of this Agreement to be complied with and performed by Seller on 
or before the Closing Date shall have been complied with and performed in all 
material respects; and Purchaser shall have received a certifcate signed by an 
authorized officer of Seller, dated the Closing Date, to such effect. 

6.6 Opinion of SeUer^ Couisel. Purchaser shall have received 
from 3ohn G. Woods, general counsel for Seller, at the ex(>ense of Seller, an 
opinion, dated the Closing Date, reasonably satisfactory to Purchaser, in 
substantially the form of Exhibit 6.6. 

6.7 No Action or Other Proceeding. To the best of Seller's 
knowledge, action or proceeding before any court or any governmental agency 
or body shall have been instituted or threatened in which the validity or 
legality of this Agreement (in whole or in part), or of the consummation of the 
transactions contemplated hereby is questioned or in which it is sought to 
restrain or prohibit such transactions or to obtain damages or other relief in 
connection with this Agreement or the consummation of the transactions 
contemplated hereby, and no investigation shall be pending or, to the 
knowledge of the parties, threatened by a person, legal entity or agency having 
legal standing to petition any court to restrain or prohibit the consummation 
of the transactions, or any of them, contemplated hereby. 
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6.8 Exhibits. Purchaser shall have received from Seller all 
the exhibits required to be provided by Seller under this Agreement, 
satisfactory to Purchaser. 

7. Conditions to SeUer*s ObUgation to Close. The obligation of 
Seller to close hereunder shall be subject to the fulfiUment on or prior to the 
Closing Date of the following conditions: 

7.1 DeUveries and Payment. Seiier shall have received 
payment of the Purchase Price as provided in paragraph 1.2. 

7.2 Representations and Warranties of Purchaser. The 

representations and warranties of Purchaser herein shall be true and correct in 
all material respects on and as of the Closing Date with the same effect as 
though all such representations and warranties had been made on and as of the 
Closing Date, all the obUgations, agreements, covenants, undertakings and 
conditions of this Agreement to be compiled with and performed by Purchaser 
on or before the Closing Date shall have been complied with and performed in 
all material respects; and seller shall have received a certificate signed by an 
authorized officer of Purchaser, dated the Closing Date, to such effect. 

7.3 Opinion of Pirdiaser*s Couisel. Seller shall have received 
from Donald E. Engel, corporate counsel for Purchaser, at the expense of 
Purchaser, an opinion, dated the Closing Date, reasonably satisfactory to 
Seller, in substantially the form of Exhibit 7.3. 

7.4 General. AU instruments and legal and other proceedings 
in connection with the transactions contemplated by this Agreement shall be 
reasonably satisfactory in form and substance to Seller and its counsel, and 
Seller and its counsel shaU have received copies of all documents, including 
records of corporate proceedings, and certificates which Seller or its counsel 
may have reasonably requested in connection therewith, such documents, 
where appropriate, to be certified by proper corporate or govemmental 
authorities. Seller shall have obtained the approval of its board of directors or 
executive committee necessary for Seller's performance of this Agreement. 
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7.5 Exhibits. Seller shall have received from Purchaser all 
the exhibits required to be provided by Purchaser under this Agreement, 
satisfactory to Seller. 

8. Survival of Representations and Warranties. The 

representations, warranties and agreements of Seller and Purchaser, shall 
survive the Closing Date and the consummation of the transactions 
contemplated hereunder and (except for those pertaining to the Surviving 
Claims described in paragraph 9.1) shall expire on the day after the first (1st) 
anniversary of the Closing. All such representations and warranties shall be 
deemed material and relied upon by the other party regardless of any 
investigation made by the other party on its behalf. 

9. Indemnification. 

9.1 SeUer. Subject to the limitatloru contained in paragraph 
9.3, Seller shall indemnify and hold Purchaser harmless against and in respect 
of any and all costs, damages, expenses, deficiencies, UabiUties, claims, 
obligations or losses (including reasonable attorneys' fees incurred in 
connection therewith) of any nature suffered or paid by Purchaser (the 
"Claims"), (a) which would not have been suffered or paid if all of the 
representations, warranties, covenants and agreements made on the part of 
Seller under this Agreement (including any of the foregoing contained in 
Section 3 in the event that Purchaser elects to proceed with the Closing 
hereunder notwithstanding the faUure to satisfy one or more of the conditions 
contained in Section 6), or in any instrument furnished or to be furnished to 
Purchaser hereunder, had been true and correct and had been performed and 
fulfUled; or (b) whether or not included in (a) above, which pertain to (1) the 
amount of any taxes paid after the Closing Date with respect to any income 
of, and any activities, sales, use or ownership of the Assets, or any of them, by 
Seller prior to the Closing Date or any sales or use taxes required to be paid by 
Seller under paragraph 5.7, and any interest or penalties related thereto, Oi) 
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claims resulting or arising from ownership or operation prior to the Closing 
Date or relating to products manufactured or sold by Seller prior to the 
Closing Date, Oii) any amounts required to be paid by Purchaser because of 
Seller's failure prior to the Closing Date to pay and/or withhold any amounts 
with respect to wages or benefits of Seller's employees with respect to their 
services to the Company prior to the Closing Date; and (iv) claims resulting 
from the breach of any of the representations or warranties in paragraph 3.1 
and 3.2. The Claims described in clauses (b)0) through (bXiv), above, shall be 
referred to hereinafter as the Purchaser's "Surviving Claims". 

9.2 Purchaser. Subject to the limitations contained in 
paragraph 9.3, Purchaser shaU indemnify and hold Seller harmless against and 
in respect of any and aU costs, damages, expenses, deficiencies, UabUities, 
claims, obligations or losses Oncluding reasonable attorney's fees incurred in 
connection therewith) of any nature suffered or paid by Seller (the "Claims"), 
(a) which would not have been suffered or paid if all of the representations, 
warranties, covenants and agreements made on the part of Purchaser under 
this Agreement Oncluding any of the foregoing contained in Section 4 in the 
event that Seller elects to proceed with the Closing hereunder notwithstanding 
the failure to satisfy one or more of the conditions contained in Section 7) or 
in any instrument furnished or to be furnished to Seller hereunder, had been 
true and correct; or (b) whether or not included in (a) above, whidi pertain to 
claims resulting or arising from ownership or operation of the Division 
Premises or relating to products manufactured or sold by Purchaser after the 
Closing Date (except products, if any, manufactured by Seller and sold by 
Purchaser); and the Claims described in clauses (b) above shall be referred to 
hereinafter as the SeUer's "Surviving Claims." 

9.3 Limitation. Neither Seller nor Purchaser shall assert any 
new claim for indemnification under this Section 9 after one (1) year from the 
date hereof, except that any claim by either party against the other which 0) 
is a Surviving Claim or Oi) of whidi the indemnifying party knew or should 
have known during the one (1) year period and of which the other party was 
given no written notice by the indemnifying party during such period, shall be 
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barred only by the applicable statute of limitation; all claims for 

indemnification pending on the expiration of such one (1) year period shall 

continue thereafter pursuant to this Section 9. 

9.4 I^ocedires. If Seller or Purchaser (the "Indemnified 

Party") believes that it is entitled to indemnification hereunder, the 

Indemnified Party shall so notify the party from whom indemnification is 

sought hereunder (the "Indemnifying Party") in writing describing the basis 

therefore and the amount thereof with reasonable particularity and with 

particular reference to the term of this Agreement in respect of which the 

Claim shall have occurred. The Indemnifying Party agrees that it wUI not 

unreasonably object to any daim for indemnification submitted to it by the 

Indemnified Party. If within thirty (30) days after the Indemnified Party has 

given such notice, the Indemnifying Party has not objected thereto in writing 

or undertaken to cure the Claim and notified the Indemnified Party, the 

indemnification sought in the notice shall be deemed to have been agreed to by 

the Indemnifying Party. In the event the Indemnifying Party does object to 

any Claim for indemnification within such period, the amount of such Claim, if 

any, shall be determined by (a) subsequent agreement of the Indemnified and 

Indemnifying Parties, (b) a final judgment or decree of any court or (c) a final 

award made under an arbitration proceeding to which the question of 

indemnity shall have been submitted by agreement of the Indemnified and 

Indemnifying Parties. No court order or arbitration award shall be final unless 

the time for appeal, if any, shall have expired and no appeal shall have been 

taken or until all appeals taken have been finally settled. 

9.5 Actions. Promptly after receipt by an Indemnified Party 

of notice of the commencement of any action which an Indemnified Party has 

reason to believe may result in a Claim pursuant to this Section 9, the 

Indemnified Party shall notify the Indemnifying Party of the commencement 

thereof. Upon notice to the Indemnified Party, given within ten (10) days 

after receipt of the Indemnified Party's notice, but in no event later than the 

date required for any response to such action, the Indemnifying Party, at its 

own expense, shall be entitled to participate in the defense of any such action 
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asserted in the Indemnified Party's notice or, if the Indemnified Party asserts 
that the Indemnifying Party shall be fully liable to indemnify the Indemnified 
Party with respect to the results of such action, to assume such defense and to 
permit the Indemnified Party to partidpate therein at its expense. If the 
Indemnifying Party assumes such defense, it shall be conducted by counsel 
chosen by the Indemnifying Party. Without the written consent of the 
Indemnified Party, the Indemnifying Party may not settle any such action 
unless it shall elect to pay one hundred percent (100%) of such settlement, 
such settlement shall bar daims against the Indemnified Party and its 
affiliates and representatives to the same extent as against the Indemnifying 
Party and its affiliates and representatives and such settlement shall not 
involve any agreement, undertaking or consideration by the Indemnifying Party 
or the Indemnified Party or their respective affUiates or representatives other 
that the payment by the Indemnifying Party of cash only. If both parties 
participate in a defense, each party shall bear the fees and expenses of the 
counsel which it has retained. Seller and Purchaser agree that any 
determined Claims payable under this Section 9 shall be paid promptly upon 
demand. 

10. Expenses and LiabiUties. Whether or not the transactions 
cmtemplated herein are consummated (a) Seller will pay all fees and 
disbursements of its counsel and all other expenses of any character incurred 
by Seller in connection with this Agreement or the transactions hereunder; and 
(b) Purchaser will pay the respective fees and disbursements of its counsel and 
other expenses incurred by Purchaser in connection with this Agreement or the 
transactions hereunder. 

11. Notices. Any notice or communication required or permitted 
hereunder shall be sufficiently given if hand delivered or sent by registered or 
certified mail, postage prepaid, if to Seiier, UOP Inc., Ten UOP Plaza, 
Algonquin and Mt. Prospect Roads, Des Plaines, IL 60016, Attention: Mr. C 
H. Suter, Vice President, and if to Purchaser, Clow Corporation, Executive 
Plaza East, 1211 West Twenty-Second Street, Oak Brook, Illinois 60521, 
Attention: Corporate Secretary, mailed to the same address; or to such other 
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address as a party may designate in accordance with this Section 11. Any such 
notice shall become effective upon delivery or on the third (3rd) day after the 
day of mailing thereof, postage prepaid, registered or certified mail. 

12. Contents of Agreement, Parties In Interest, E t c This 
Agreement comprises this document and the Exhibits hereto. This Agreement 
sets forth the entire understanding of the parties and supersedes any prior 
agreement or understanding relating to the subject matter of this Agreement. 
It shaU not be changed or terminated orally. AU the terms and provisions of 
this Agreement shall be binding upon and inure to the benefit of and be 
enforceable by the respective successors and assigns of Seller and Purchaser. 

13. Law to Govem. Except as it applies to the real property sold 

hereunder, which shall be governed by the laws of the State of California, the 

laws of the State of Ulinois shall govem this Agreement. 

14. Counterparts. This Agreement may be executed in any 
number of counterparts, each of which shall be an original, but all of which 
together shall constitute one and the same instrument. This Agreement shall 
become effective at such time as counterparts thereof have been executed by 
each of the parties and it shall not be a condition to its effectiveness that 
each of the parties has executed the same counterpart. 

IN WITNESS WHEREOF, Seller and Purchaser each have caused 
this Agreement to be executed by their respective, duly authorized officers as 
of the day and year first above written. 

SELLER: PURCHASER: 
UOP INC. CLOW CORPORATION 

By: ^ , , > ; . . > / , 
its Vice President 



EXHIBFT NO. 1 
THE ASSETS 

Part A 

Legal Description of Property 

That portion of Block 92 of subdivision of Rancho Providencia and Scott Tract, 
in the City of Burbank, County of Los Angeles, State of California, as shown 
on map recorded in Book 43 Pages 47 et seq., of Miscellaneous Records, in 
the office of the County Recorder of said County, bounded by the foUowing 
described Unes: 

Commencing at a point in the center line of Flower Street, 60 feet wide, adjoining 
said Block on the Southwest, distant Southeasterly 550.14 feet from the intersection 
of said center Une with the center line of Providencia Avenue, 60 feet wide, 
adjoining said Block on the Northwest; thence Northeasterly, paraUel with 
the Southeasterly Une of said Block, 30 feet to a point in the Northwesterly 
Une of said Flower Street, said last mentioned point being the true point of 
beginning; thence Southeasterly, along the Southwesterly line of said Block, 
a distance of 162 feet more or less, to the Northwesterly Une of the Southeasterly 
215 feet, measured at right angles, of the Northwesterly half of said Block, 
said Northwesterly half being one-half of the area of said Block, computed 
to the centers of adjoining streets as shown on said map, the Southeasterly 
Une of said one-half being paraUel with the Southeasterly line of said Block; 
thence Northeasterly, along said Northwesterly line, to the Northeasterly line 
of said Block; thence Northwesterly along said Northeasterly line, to a Une 
paraUel with the Southeasterly line of said Block and which passes through 
the true point of beginning; thence Southwesterly, along said paraUel Une, 
to the true point of beginning. 

Buildings 

Sq. Ft. 
OFFICE BUILDING - ONE STORY 72' x 35' 2,520 

ROOF Flat, Board on Joist, Hung 
DriUed, Fireboard CeiUng 

FLOOR Reinforced Concrete on Ground, 
Composition Tile Overlay 

WALLS Wood on Wood Frame, Stucco Exterior, 
Metal Lath and Plaster, Wood Panel 
Interior, Wood Sash 
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MAIN BUILDING - ONE STORY 100' x 100' 10,000 

ROOF Double Sawtooth, Composition 
Roofing, Plank on Timber on Steel 
Beams, Steel Frame 

FLOOR Reinforced Concrete on Ground, 
Some Composition TUe Overlay 

'•^ ALLS Wood on Wood Frame, Stucco 
Exterior, Insulated, Some Metal 
Lath and Plaster Interiors, Wood Sash 

RAW MATERIAL BUILDING - ONE STORY 95' x 50' 4,750 
50' X 10' 500 

S,250 

ROOF Pitched, Metal Panel on Pre -
Fabricated Steel Frame 

FLOOR Reinforced Concrete on Ground 

WALLS Metal Panl on Steel Frame 

ADDTnON 9 5 ' x 4 0 ' 3,800 

ROOF Pitched, Metal Panel on Pre -
Fabricated Steel Fraune 

FLOOR Reinforced Concrete on Ground 

WALLS Metal Panel on Steel Frame with 

Aluminum Sash and Concrete Block 

SHED 20' X 10' 200 

ROOF Flat , Boards oo Joints on Wood Frame 

FLOOR Asphalt on Ground 

WALLS Open 

Total 21,770 



EXHIBIT NO. 1 
THE ASSETS 

Part B 
Machinerv and Equipment 

Balance Model 2252 (1977) 

Atomic At>sorption Unit (1977) 

Fume Hood (1977) 

Microscope (1977) 

Auto CUve (1977) 

Spectro Photometer (1983) 

Microprocessor - Analyzer (1978) 

Corrater (1978) 

Test Kits (1979) 

Portable Wash System (1980) 

Vapor Generator (1980) 

Spectro Photometer (1981) 

Portable Pressure Wash (1981) 

DistiUing Machine (1981) (R.O.) 

Spectro Photometer (1981) 

Waste Neutralization System (1982) 

Pressure Sprayer (1982) 

2 Each - Model R Press St 42920 (1967) 

2 Each - 500-f[aUon SS jacketed batch tanks with exhaust vents 

1 Each - Wynhausen Water Softener 

1 Each - Marion Ribbon Blender Model 4010 (1979) 

1 Each - Marion Ribbon Blender Model 2030 (1979) 

1 Each - Neptune Batch Meter (1980) 



1 Each - Label Machine - LabeUette (1981) 

1 Each - Simplex Gravity/Pressure FiUing Machine (1981) 

2 Each - 1500-gallon upright Poly Cal Tanks (1982) 

4 Each - 1500-gadlon Coniczd Poly Cal Tanks w/accessories (1982) 

2 Each - 4,000 gallon Steel Undergroimd Tanks 

1 Each - Fairbamks Double Beam Scale 

110-feet - 10' high Pallet Racks 

1 Each - 1,000 gaUon Hydrochloric Acid Tank 

1 Each - 400 Gallon Hydrochloric Acid Tank 

4 Each - 8' high x 8' long x 4' wide Storage Racks (heavy duty) 

1 Each - Lutz Heavy Duty Drum Pump 

1 Each - 500 Gallon Steel Soap Tank 

3 Each - Standaird Mix Mor Agitators - 5' Shaft 

1 Each - Standard Mix Mor Agitator - 3' Shaft 

1 Each - Variable Speed Mix Mor Agitator - 5' Shaft 

1 Each -Var iab le Speed Mix Mor Agitator - 3' Shaft 

1 Each - 110 Gallon SS Jacketed Tank 

1 Each - Double Beam Fairbsmks Scale - 1000 pound capacity 

2 Each - Martin Decker 1000 pound Hoist Scales - 1000 pound capacity 

1 Each - Thompson Boiler - 125 psi 

1 Each - Heavy Duty Caustic Service Centrifugal Pump (Flowtec) 

2 Each - 90 psi Air Compressors 

3 Each - 1,000 gallon Steel Upright Storage Tanks 

2 Each - 90 Gallon SS Batch Tanks 

1 Each - 500 Gallon Soap Tank with Heavy Duty Agitator for Soap Blending 

1 Each - Detec to Single Beam Scale - 1000 poimd capaci ty 

1 Each - Howard Richard Drum Scale - 1000 pound capacity 
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1 Each - Alcohol Transfer Pump 

1 Each - Electric Drum DoUy 

1 Each - Acme Silver Sticker 

1 Each - Lakewood 650 ControUer 

1 Each -LMI Duel Channel Liquitron 

2 Each - LMI B Series Pumps 

Jigs, Dies and Patterns 

Housing, Die, Mounting Cavity for Siphon Breather (1966) 

Boxes - Briquette Packing (1966) 

Chemicator Dies (1969) 

Top Half - Liquid Chemicator (Pacific Plastics - 1982) 

Float Mold (Pope - 1982) 

Seal Mold (Pope - 1982) 

Cap and Plunger Mold 

Mobile Equipment 

Fork Lift (1968) 

Fork Lift (1970) 

Ford Van (1979) 

GMC Versavan (1979) 

Furniture and Fixtures 

IBM Typewriter #9341621 

IBM Typewriter #2386437 

IBM Typewriter #2778129 

IBM Selectric Typewriter #3414250 

IBM Selectric Typewriter #3556254 
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IBM Selectric Typewriter #6263573 

Xerox Typewriter #2421602 

Xerox Typewriter #2430302 

Xerox Typewriter #2429772 

Xerox Typewriter #2431795 

Xerox Typewriter #1462925 

Monroe 1320 Print Calculators (2) 

American Binding System 

Xerox Copier 3400 

Pitney Bowes Mail Scale 

Pitney Bowes Mail Meter 

''-E Recorder, Camera and Color TV 

Kroy Letter ing Machine 

Miscellaneous Desks, Chairs, Files for a staff of 25 



Patent No. 

3,430,823 

3,778,377 

Inventor 

V.L. Hunsaker 

H.D. Clark 

EXHIBrr 1 
THE ASSETS 

PARTC ' 

Patents 

Description 

Chemicator with vacuum 
breaker in discharge line. 

Synergistic mixture of 
polyamino methylphosphon-
a te and N,N'dicycloalkyl-
thiourea as acid corrosion 
inhibitor for meta l . 

Expiration 
Date 

3/4/86 

12-10-90 

3,969,260 

3,979,311 

H.D. Clark 

H.D. Clark 

Mixture of ethynyl cyclo- 7-13-93 
bexanol, polyamino methyl­
ene phosphonate and N,N'-
dicyclohexylthiourea to 
protect metal from acid. 

Ethynyl cyclohexanol and 9-7-93 
N,N'-dicyclohexylthiourea 
as anticorrosive for metal 
in contact with acid. 

3,985,671 H.D. Clark Polyamino methylene phos­
phonate and polyoxyethyl-
ene (dimetfayUmino) ethyl­
ene dichloride as scale 
control agent. 

10-12-93 

Application 
Serial No. 

310,018 

Patent Applications 

Inventor (s) Description 

P.P. Kelpa A dispenser for automati­
caUy dispensing Uqtiid 
chemicids into an inter­
mittently flowing Uquid 
stream. 

AUowed 

6-14-83 

379,209 R.O. Menke & 
M. Bortnik 

Compositions of matter 
UtiUzed in the inhibi­
tion of scale or salt 
precipitation in aqueous 
streams. 

7-22-83 



-2-

392,869 E.J. Latos & Corrosion inhibitors com-
J.C. Payne prising an admixture of a 

phosphate compound, a phos­
phonate compound, an aryl 
triazole and a metal salt. 

4-13-83 

Foreign patents presently in force and pending applications which correspond 
to two of the above listed U.S. patents and the three aUowed applications are as 
foUows: 

Foreign Case No. 

Foreign Case No. 

Foreign Case No. 

Foreign Case No. 

1155 

Cotmtry 

Canada 
Japan 
Morocco 

1645 

Country 

Canada 

1918 

Country 

Austradia 
Canada 
Japan 
Philippines 

1951 

Country 

Australia 
Camada 
Denmark 
Indonesia 
Israel 
Japan 
Korea 
Mexico 
New ZeaJand 
PhiUppines 
Spain 

Corresponding U.S. Patent No. 3,430,623 

Expiration Date 

12-1-87 
8-17-87 
8-10-87 

Corresponding U.S. Patent No. 3,985,671 

Expiration Date 

7-10-96 

Corresponding U.S. Patent Appln. S.N. 392,869 

No patents granted at the present 
t ime. 

Corresponding U.S. Patent Appbi. S.N. 310,018 

No patents granted at the present 
t ime. 

European Patent Office Countries 
(West Germany, 
Italy, Belgium, 
HoUand, United 
Austria, Sweden 
Switzerland) 

France, 

Kingdom, 
» 
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Foreign Case No. 1978 

Country 

CorrespondingU.S. Patent Appln. S.N. 379,209 

AustraUa 
Canada 
Japan 
Mexico 
PhUippines 
European Patent 
Office (Countries 
(West Germany, 
France, 
Italy, 
Belgium 
HoUand, 
United Kingdom, 
Austria, 
Sweden, 
Switzerland) 

No patents granted at the present 
time. 

Formulae 

SeUer wiU supply Purchaser with formulae and batch sheet for each product manu­
factured by SeUer at the Water Services Division. 



8/30/83 
IS.42.S5 
BEPOST NO. CPTHROZO 

FOR DIVISION US 
OPTIONAl 

UOP INC. 
TRADEMARK SVSTEN 

ALPHABETIC REPORT FOR U.S. NARKS AS OF 08/30/83 
00/00/0000 THRU 00/00/0000 

PAGE 

TBADENARK NANE 

ALL-NET 

ALU-KLEEN 

•-B5 

B-8SV 

BULLDOZER 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

REGISTRATION NO. INT'L CLASS 
••APPLICATION NO. (LOCAL CLASS) 

CLT-150 

CLT-SQ 

DEEP PURPLE 

E-Z-PRESS 

~E-57 

854,843 

II390.579 

91«.99« 

952.499 

1.015.582 

74«.«0B 

892.011 

902.844 

«}B0.7«5 

1 (52) 

3 (52) 

2 (i) 

1 (i) 

I («) 

(Sl) 

II (SI) 

1 (i) 

1 («) 2 («) 
3 (52) 

GOODS DESCRIPTION 

DESCALER 

REGISTRATION DATE CONTROL 
•APPLICATION DATE NUNBER 

901.072 

1.185.342 

852.114 

850.010 

910.521 

2 

2 

5 

3 

2 

(4) 

(t) 

(4) 

(i) 

(4) 

-^8/13/^946 000024 

•09/27/1982 000474 

07/27/1971 000028 

LIQUID CLEANER FOR CLEANING CORRODED ALUNINUN 
SURFACES AND FOR REHOVIHG HINERAL DEPOSITS. 
RUST. OIL, GREASE AND DIRT ACCUNULATIONS FROH 
INDUSTRIAL EQUIPNENT 

LIQUID CHENICAL BOILER CONPOUND FOR HARD HATER 
INDUSTRIAL SVSTENS. 

LIQUID CHEHICAL BOILER CONPOUND FOR HARD NATER 
IHDUSTRIAL SYSTEHS. 

DISPERSANT FOR USE IN RECIRCULATING COOLING UATER 
SVSTENS. SPRAV PONDS AND DECORATIVE PONDS. 

DEVICE FOR THE AUTONATIC CHENICAl TREATNENT OF 
HEAT EXCHAHGE UATER. 

AUTOHATIC CHENICAL FEEDING UNITS FOR TREATNENT OF 
UATER IN COHHERCIAL INSTALLATIONS. 

CHENICAL BRIQUETTES USED FOR UATER TREATNENT. 

CL.l-CHENICAL CONPOSITIONS FOR THE ELININATION, IN«08/19/1982 000440 
HIBITING. CONTROL AND/OR PREVENTION OF SCALE AND 
CORROSION CAUSED FRON HARD OR SOFT HATER HEATING 
AND CHILLED NATER SVSTENS, COOLING NATER SVSTENS, 
HOT NATES BOILERS, STEAH BOILERS, STEAN GENERATORS 
BRINE TANKS, ANO THE LIKE: CL.2-S0LUBLE CHENICALS 
FOR SCALE. RUST AND CORROSION CONTROL IN POTABLE 
UATER ANO COOLING UATER SYSTENSt CL.3-INDUSTRIAL 
CLEANING CHENICALS. ETC. 

CHENICAL CORROSION INHIBITING COHPOUND FOR 
CONDENSATE. STEAN AND UATER VAPOR LINES. 

CHENICAL CORROSION INHIBITING CONPOUND FOR 
CONDENSATE. STEAN AND UATER VAPOR LINES. 

02/04/1973 000029 

07/15/1975 000044 

0S/12/194S 00B65S 

04/02/1970 000054 

11/24/1970 000057 

10/20/1970 000059 

01/12/1982 000367 

07/09/1948 «0e071-

05/28/1948 000077 

ALGAECIDE. 

CHENICAL. SPRAV FOR USE AS AN IRONING AID. 

SCALE AND CORROSION INHIBITOR FOR CLOSED HOT UATER OS/SO/1971 000078 
SVSTENS BUT SAID CONPOSITION NOT INCLUDING SODIUH 
SILICATE. 

http://IS.42.S5


8/30/83 
15.42.55 
REPORT NO. CPTNR020 

FOR DIVISION US 
OPTIONAL 

UOP INC. 
TRADEMARK SYSTEH 

ALPHABETIC REPORT FOR U.S. HARKS AS OF 08/30/83 
00/00/0000 THRU 00/00/0000 

PAGE 

TBADENARK HANE 

ERLEN 

F-91 

6-SO 

IV CLOR-I 

IV CLOR-II 

J-2 

K-24 

K-25 

K-24 

K-70 

.K-81 

K-87 

'KLEEN KOIL 

REGISTRATION NO. 
•APPLICATION NO. 

875.890 

909.910 

1.020.854 

1.211.441 

1.210.SBS 

957.180 

909.419 

908.888 

908.889 

850.049 

923.702 

910.520 

890.239 

INT'L C 
(LOCAL C 

2 5 (4) 
1 (52) 

2 (4) 

I (4) 

II (23. 

LASS 
LASS) GOODS DESCRIPTION 

REGISTRATION DATE 
•APPLICATION OATE 

CONTROL 
NUNBER 

3 (1B>CHENICAL COMPOSITIONS FOR USE IN UATER TREATING— 
NAHELV, CORROSION INHIBITORS, ALGAECIDES. 
ALGAECIDE BRIQUETTES AHD EHULSIFIERS. 

B9/02/I949 OOOflBO-

Sl) 

11 (2S.S1) 

1 (4) 

2 (4) 

S (52) 

CHEMICAL CORROSION INHIBITING COHPOUND FOR POTABLE OS/14/1971 
UATER AND CLOSED SYSTENS. 

CHEHICAL STEAN BOILER COHPOUND HITH CORROSION 
IHHIBITIHG PROPERTIES. 

IHDUSTRIAL UATER TREATNENT EQUIPHENT - NAHELV. 
CHLORINE DIOXIDE FEED SYSTEN CONSISTING OF A 
GENERATOR, PUHPS. VALVE HANIFOLDS. INJECTION -
VALVES AND TUBIH6 

000082 

09/23/1975 000091 

10/05/1982 000S70 

IHDUSTRIAL UATER TREATNENT EQUIPNENT - NAMELY. 
CHLORINE DIOXIDE FEED SYSTEN CONSISTING OF A 
GENERATOR. TIHIN6 DEVICE, PUNPS. VALVE 
HANIFOLDS. INJECTION VALVES ANO TUBING 

CHEHICAL BRIQUETTES USED IN AUTONATIC CHENICAL 
FEEDING UNITS FOR TREATNENT OF UATER IU COHHERCIAL 
INSTALLATIONS. 

SOLUBLE PHOSPHATE FOR SCALE AND CORROSION CONTROL 
IN POTABLE UATER AHD COOLING UATER SVSTENS. 

SOLUBLE PHOSPHATE FOR SCALE AHD CORROSIOH CONTROL 
IN POTABLE UATER AND COOLING UATER SYSTEHS. 

SOLUBLE PHOSPHATE FOR SCALE AHD CORROSION CONTROL 
IN POTABLE UATER AHD COOLING SYSTEHS. 

ALGAECIDE. 

SCALE AND CORROSION IHHIBITIHG CHEHICAL COHPOUHO 
FOR COOLIHG HATER SYSTENS BUT SAIO CONPOSITION HOT 
INCLUDING SODIUN SILICATE. 

SCALE AND CORROSION INHIBITOR FOR COOLING TONERS. 
EVAPORATIVE CONDEHSERS AHD COOLIHG NATER SVSTENS. 
BUT SAID COHPOSITION NOT INCLUDING SODIUN 
SILICATE. 

COHCEHTRATEO CLEANER FOR REHOVIHG OIL. GREASE ANO 
DIRT ACCUHULATIOHS FROH INDUSTRIAL EQUIPNENT. 

09/28/1982 000S7I 

•4/17/1979 0BB1I8-

03/09/1971 

03/02/1971 

0S/B2/1971 

04/04/1968 

11/14/1971 

•00122 

000123 

000124 

000125 

000124 

03/30/1971 000127 

04/28/1970 000131 



S/IO/83 
15.42.55 
REPORT NO. CPTNR020 

FOR DIVISION US 
OPTIONAL 

UOP INC. 
TRADENARK SVSTEN 

ALPHABETIC REPORT FOR U.S. NARKS AS OF 08/30/83 
00/00/0000 THRU 00/00/0000 

PAGE 

TRADEHARK NANE 

KLEEN KOIL II 

KOOLER KARE 

KOOLSOL 

KP-40 

KP-50 

1-70 

N-2 

H-2 

N-40 

N-40 

N-80 

N-aOT 

N-90 

NEUTRA-SOLV 

'ORGANIFLOC PX 

RESCUE 

^SOLAR-TREAT 92 

SUPPLEHEHT S 

REGISTRATIOH HO. IHT'L CLASS 
•APPLICATION NO. (LOCAL CLASS) 

•389.889 

924.347 

841.802 

909.912 

1.004.143 

909.914 

839.729 

940.091 

999.518 

909,911 

1.057.341 

1.057.340 

935.201 

841.141 

909.913 

917.978 

1.089.499 

909.909 

3 (52) 

2 (4) 

1 (52) 

2 (4) 

1 (4) 

1 (4) 

(52) 

S (52) 

5 (4) 

5 (4) 

5 (4) 

5 (4) 

5 (4) 

3 (52) 

1 (4) 

2 (14) 

1 (6) 

1 (4) 

GOODS DESCRIPTION 
CONCENTRATED CLEANER FOR REHOVIHG OIL. 
AND DIRT ACCUHULATIOHS FROH IHDUSTRIAL 
EQUIPMENT 

REGISTRATION DATE 
•APPLICATION OATE 

CONTROL 
NUHBER 

GREASE 

CHEHICAL CORROSIOH IHHIBITIHG COHPOUHO FOR 
EVAPORATIVE COOLERS. 

IHDUSTRIAL SOLVEHT CLEANER. 

SCALE 
NATER 

INHIBITING CHENICAL COMPOUND FOR COOLING 
SYSTEHS. 

•09/27/I98« 000473 

01/04/1972 000134 

SCALE AHD CORROSION INHIBITIH6 CHEHICAL COHPOUHO 
FOR COOLIHG UATER SYSTEHS. 

CHEHICAL CORROSION INHIBITING COHPOSITION 
CONTAINING PHOSPHATES, CHROHATES, AHD ORGANIC 
CORROSION INHIBITORS FOR CLOSED HOT NATER BOILER 
AND COOLIHG SYSTEHS. 

EHEHA SOAP. 

HATERLESS HAHD CLEANER; 

ALGAECIDE. 

ALGAECIDE. 

ALGAECIDES. 

ALGAECIDES. 

BIOCIDE. 

ENULSIFIER FOR CLEAHIHG IHDUSTRIAL EQUIPHEHT. 

FLOCCULATIHG AND DISPERSING AGENT FOR USE IN 
UATER DISTRIBUTION LIHES. COOLIHG TOUERS. AND 
EVAPORATIVE CONDEHSERS. 

AEROSOL SPRAV-OH CORROSIOH INHIBITOR AHD 
LUBRICAHT FOR IHDUSTRIAL AHD DOHESTIC USE. 

CHEHICAL CORROSIOH INHIBITOR AHD ANTI-FOULANT FOR 
USE IN SOLAR SVSTENS. 

OXYGEN SCAVEHGIHG COHPOUND FOR BOILERS AHD STEAH 
GEHERATORS FOR THE PREVEHTIOH OF CORROSIOH. 

12/10/1948 

03/14/1971 

02/11/1975 

03/14/1971 

11/28/1947 

08/01/1972 

12/17/1974 

03/14/1971 

02/01/1977 

02/01/1977 

04/04/1972 

11/24/1968 

OS/14/1971 

08/10/1971 

04/18/1978 

03/14/1971 

000135 

000139 

000140 

000142 

000154 

000155 

000154 

000157 

000158 

000159 

000160 

000174 

000188 

000222 

000230 

000234 
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OPTIONAL 
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ALPHABETIC REPORT FOR U.S. HARKS AS OF 08/30/83 
00/00/0000 THRU 00/00/0000 

PAGE 

» TRADEMARK NANE 

TBACSIEAK 

140 

^ DESIGN OF A NAN SHINNING 

REGISTRATION NO. INT'L CLASS 
•APPLICATION NO. (LOCAL CLASS) 

901.999 

850.OSS 

•383.890 

1 (4) 

:52) 

GOODS DESCRIPTION 
REGISTRATION DATE CONTROL 
•APPLICATION OATE NUNBER 

HOH-TOXIC LIQUID THAT IS APPLIED TO THE EXTERIOR — Ilyi0/197e-040247— 
OF PIPE LIHE SYSTEHS FOR DETECTIH6 ESCAPIHG GASES. 

DESCALER. 

I (4). S (52) CL.l-CHEHICAL COHPOSITIOHS FOR THE ELIHIHATIOH. 
IHHIBITIHG, COHTROL ANO/OR PREVENTION OF SCALE, 
RUST AND CORROSION CAUSEO FROH HARD OR SOFT UATER 
HEATIHG AND CHILLED UATER SYSTEHS. COOLING UATER -
SVSTENS, HOT HATER BOILERS, STEAN BOILERS, STEAN 
GENERATORS. BRINE TANKS, AND THE LIKEICL.3-
INDUSTRIAL CLEAHIHG CHENICALS, NAHELV. SOLVEHTS. 
EHULSIFIERS AHO THE LIKE FOR REHOVING RU&Ti OIL. 
GREASE. SCALE AHO OIRT ACCUHULATIOHS FRON INO.EQ. 

05/26/1948 000357 

•09/07/1982 000444 

9 

j 

» 

•, 



LISTED 40 
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SLOGAHS/PHRASES 0 
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1 1 . 4 ^ . 2 4 
KEPORT NU. CPTHRa22 

FOR OIV IS ION US 
OPTIONAL 

IRAP^HARK S'^SICN 
A L P H A B t l l C KEPORT FOR FOREIGN H A K K S AS CF Od/SO/SB 

0 0 / 0 0 / 0 0 0 0 THRU OU/M/OOOO 

PA(iE 

TRADENARK NANE 

CHENICAToa 

CHENICATOR 

CHENICATOR 

KiP-aa 
CHENICATOR 

RESCUE 

CHEHICATQR 

CHENICATDM 

CHENICATOR 

CHENICATOR 

KZP-86 

CHENICATOR 

K I P - B 8 

CHENICATOR 

CHENICATOR 

CHEniCAIOR 

CHEmCATOR 

CHENICATQM 

CHENICATOR 

CHENICATOR 

CHENICATOH 

CHE MICA TOM 

KZP-BB 

COUNTRY 

AUSTRALIA 

AUSTKIA 

RENELUX 

BEI«LUX 

CANADA 

CANADA 

CHILE 

COSTA RICA 

COSTA RICA 

OEttNARK 

OENNARK 

FRANCE 

FRANCE 

GERMAN FEOIHAL REPUBLIC 

GREAT OR ITA M 

CHEAT BRITAIN 

-lONOURAS. REPUBLIC CF 

HCNC KONG 

HONG KONG 

IRELAND 

IK EL ANO 

ITALY 

ITALY 

RFCISTKATIGN NO. 
•APPLICATION NO. 

2 2 2 , 1 2 2 

6 0 , 0 7 4 

51.1163 

3 4 0 . 9 5 8 

1 6 6 , 4 0 3 

2 4 1 . 5 9 7 

1 7 . 1 0 9 

4 6 , 7 1 6 

4 6 . 7 1 7 

2 7 6 4 / 1 9 8 2 

5 4 2 / 1 9 7 7 

7 6 6 , 3 7 ) 

6 9 i . 4 6 3 

B29299 

9 2 0 . 0 9 2 

1*05. 955 

20495 

7 5 9 / 1 9 7 1 

7 6 0 / 1 9 1 1 

9 1 . 2 2 4 

9 1 . 2 2 5 ' 

2 6 1 . 2 72 

• 1 9 7 5 1 C / 7 6 

CLASS 

11 

l . n 

1 , 1 1 

1 

N/C 

N/C 

1 . 1 1 

1 

31 

UUtlHMSH 8111 
" 0 9 / 0 V 1 9 6 8 

1 2 / i a / 1 9 / 0 

0 2 / 2 8 / 1 9 7 3 

0 2 / 1 6 / 1 9 7 7 

" 1 1 / 2 8 / 1 9 6 9 

0 3 / 2 1 / 1 9 8 0 

0 6 / 2 6 / 1 9 7 3 

1 0 / 1 8 / 1 9 7 3 

1 0 / 1 8 / 1 9 7 3 

1 , 2 . 3 . 4 . 1 1 0 7 / 3 0 / 1 9 8 2 

1 

1 . 1 1 

I 

h\\ •*• 
1 

11 

m . i i i i 

1 

11 

1 

11 

1*11 

1 

0 2 / 0 4 / 1 9 1 1 

0 7 / 3 1 / 1 9 6 8 

0 7 / 2 8 / 1 9 7 6 

I 2 2 B I 0 2 / 0 1 / 1 9 6 ? 

0 8 / 1 4 / 1 9 6 8 

0 1 / l J / l « 6 a 

0 9 / 2 0 / 1 9 7 3 

0 6 / 0 7 / 1 9 7 1 

0 7 / 0 3 / 1 9 70 

. 0 4 / 0 1 / 1 9 8 1 

0 4 / 0 1 / 1 9 8 1 

- 0 6 / 2 7 / 1 9 7 2 

• 0 7 / 3 0 / 1 9 74 

RENEUAL 
OAlE 

0 9 / 0 4 / 1 9 8 9 

1 2 / 3 1 / 1 9 9 0 

0 7 / 0 2 / 1 9 9 0 

0 8 / 0 6 / 1 9 8 6 

1 1 / 2 8 / 1 9 8 4 

0 3 / 2 1 / 1 9 9 5 

0 6 / 2 6 / I 9 B J 

1 0 / t B / l 9 8 a 

1 0 / 1 8 / 1 9 8 8 

0 7 / 3 0 / 1 9 9 2 

0 2 / 0 4 / 1 9 8 7 

0 6 / 0 8 / 1 9 8 8 

0 7 / 2 8 / 1 9 8 6 

0 3 / 1 7 / 1 9 8 6 

0 1 / 2 4 / 1 9 8 9 

0 2 / 2 l / l « a 8 

0 9 / 2 0 / 1 9 8 3 

0 7 / 0 1 / 1 9 9 1 

0 7 / 0 3 / 1 9 9 1 

0 1 / 1 9 / 1 9 8 4 

0 1 / 1 9 / 1 9 8 4 

0 6 / 2 2 / 1 9 9 0 

OC/CO/0000 

'^tS^^i 
01008« 

010145 

0 1 0 1 6 1 

010169 

0 1 0 2 5 1 

010283 

0 1 0 3 1 * 

010336 

010337 

011357 

010345 

010400 

010414 

010469 

01052S 

01126T 

010600 

0 1 0 6 0 1 

010602 

oioazfl 
0 1 0 * 2 1 

0106*2 

0 1 0 * 7 3 



r'i 

k m i NU. CPT»«022 

R DIVISION kS 
TIONAL 

tRAOENARK NANF 

CHENICATOR 

; CHENICATOR 

KIP-88 

CHENICATOR 

'i CHENICATOR 

CHENICATJR 

CHENICATOR 

CHENICATOR 

j;i CHENICATOR 

| ; CHFNICATOR 

I CHCNICATOR 

; i CHENICATOR 

!-| CHENICATOR 

I"! CHENICATOR 

CHENICATOR 

I : CHEMICATOR 

I CHEMICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

CHENICATOR 

giip INC. 
TRADEMARK SYSICH 

ALPHABETIC AEPORT FOR FOREIGN MARKS AS OF 08/30/83 
OO/UO/OOOO I NiU 00/00/COOO 

PACE 

• I CHENICATOR 

COUNTRY 

JAPAN 

JAPAN 

JAPAN 

KOREA. SOUTH 

KOREA. SOUTH 

MEXICO 

M3RUAV 

PHIL IPPINES 

PUERTO RICO 

PUERTO RICO 

S a i O l ARABIA 

SINGAPORE 

SIX GAP ORE 

SPAIN 

SPAIN 

SUEUEN 

SUIT2ERLAN0 

TAIWAN 

TAIUAM 

THA ILANI) 

TRINIOAO C TORAGC 

TRINIOAO C TOBAGO 

RECISTHAJIQN NO. 
• A P k l t A f l O N N O . 

8 2 9 , 9 d 2 

8 B 1 . 3 2 7 

1520156 

2 1 . 7 4 4 

2 0 . 9 8 2 

2 2 9 . 1 0 2 

1 0 2 . 7 4 3 

1 9 . 2 9 0 

1 6 . 3 2 8 

1 6 . 3 2 9 

• 4 0 1 0 

4 9 . 4 6 8 

4 9 . 4 6 4 

6 1 9 . 4 d 8 

6 1 9 . 4 89 

1 6 5 . 4 7 4 

2 5 1 . 1 6 6 

46071 

48325 

4 1 . 8 4 7 

7"*86 .-i1*,;-;-,,.^ 

7987 

CLASS 

9 

1 

1 

38 

10 

6 

l . l i 
7.32 
6 

31 

1 . 1 1 

1 

11 

1 

11 

1 . 1 1 

l . « * l l 

1 

1 8 

* 

1 

11 

si^k'ffuisa m i 
08/28 /1969 

11/30/1970 

06 /29 /1982 

04 /12 /1971 

01 /12 /1971 

08 /30 /1979 

08 /09 /1979 

06/25/1973 

01/19/1970 

01 /19 /1970 

• 0 4 / 1 2 / 1 9 8 1 

06/24/1970 

06 /24 /1970 

10/26/1976 

09 /12 /1972 

11/17/1978 

" 05 /08 /1971 

05 /01 /1971 

08 /01 /1971 

02/23/1972 

1 0 / I V 1 9 7 5 

10/14/1975 

R^JIgAL 

~05/28/1989 

08/30/1990 

03/29/1992 

0 4 / 1 2 / 1 9 9 1 

01 /12 /1991 

02/12/1984 

08 /09 /1989 

06 /25 /1993 

01 /19 /1990 

01 /19 /1990 

00/UO/OOOO 

06 /24 /1991 

06 /24 /1991 

10 /2* /1996 

09/12/1992 

11/11/1988 

0* /25 /1990 

04 /30 /1991 

07 /31 /1991 

09 /08 /1990 

05 /09 /1987 

05 /09 /1987 

' g Q & S ^ 
010711 

010112 

010748 

010849 

011241 

010867 

010955 

010980 

01101* 

011017 

011257 

011022 

011023 

011069 

011070 

o i i i i e 
011130 

01115C 

O l l l S l 

0111*2 

011101 

011182 



EXHIBrr 1 - THE ASSETS 
PART F - INVENTORY 

J t . . ! ' O i ^ Y WATER SERVICES DIVISION f , - . . i ', 

S i T i i r fvO PJJ iC 'OrV Peggy B e a l l 

C - l I E l ' f.Y . _ . . DEPAnrWLNT FACTORY. SUPPU ES . . EXTtNi iCH BY. 

I N l ^Rt f) BY. -_-Dav_e.ShcJ 1 LOCATION' ^BURBAN.»i .. EXA.VIf.'ED BY. 

CHI r.r. 

I CB-117 

J C B - U 7 

11 CB-108 

I 

O U ' . M ' l f 

"^ 0 - - • 

"792. 

DESCRIPTICN 1.1 :H PKicr 

B O T T L E S 

) 3 0 

BOTTLE CARDBOARD COLLARS 

P. E. , 2-OUNCE,_WI TH_ CAP _AhlD DROPPER 

.. ,_ B . R , . . ! L - O U N C £ ^ f t 2 l ^ / ^ ^ 0 . D . 0 . T . . A 0 } 2 

_ , BR^ 8 - 0 U N C E ^ _ # 2 V J » 1 0 , _ # B 0 2 _ _ _ _ 

.. CR, 8-QUNCE, # 2 t f A 0 0 . »^02 

-L. BR. 16-OUNCE, #202 W/DAU BER _&_ CÂ P 

. B R , 16-OUNCE, n u / m o 

I 
I 

B-lOl.. I 

JCB-JOl 

am 

.̂ŷ  

.-• ^'^.. 32-OUNCE 

V ;, 

P.E. .D.O.T., 1-GALLON W/CARTON (Vis) 

_ _^REGUAR 1-GALLON WITHOUJ CARTON__ 
^jS/ i joq , 

,_REQU_LAR J -GALLON W/CARTON l V / \ s ) \ 

ItGA.L ...WIQE-JJ.OUTH, ..W/CARTi)N. 6_ imUD-ERi 

CB-123 1 1 ^ </ Is-GALLON DELTANGULAR JJ/CARTON-erCftf-

i I .'•(oO 
u 

A.'.:C' • . . >C-»v.v=:D 





Pace 2 A 

CHICK 

|l 

1 

IJ:: 
CE-106 

• OU'.t.TiT> 

1 

1 ^N 

J3) 
1 M-I 

! 
1 

i 
1 

i: 

i 
CE-113 

'cE-in 

CE-112 

1 

CE-121* 

CE-1261 

f 
! 
1 

1 

ll 
I 

I t o 

• 

I \ C:̂  

6 -̂0 J 

icr. 
53 r 

j>)u 
/3%i_ 
II n 

: 
L \ 

_ _ ! . 

OL'.,CnilTiON 

1 AMC INT rOKWARD 

C A R T O N S 

• 

6 -5 /8 X 1.-1/8 X 10 

9 x 7 x 7 

10 X 8 X 6 W/DIVIDERS 

10 X 9 X 9 (SALESMEN'S SAMPLES) 

11-5/8 X 9 -1 /8 X 5-1/1* 

l l - 3 / ' « x l C - 3 / ^ x 2 - l / i » (Whlse Ca ta logs ) 

12 X 12 X 6 

13 X 10-1/A X 10 

17 X 17 X 17 (See=Cli£li.KATORS) 

DEEP PURPLE INDIVIDUAL BOXES 

DEEP PURPLE OUTER CTN FOR 12 BOXES 

WIDE-MOUTH 1-GALLON CARTON W/DIVIDERS 

OVER-PACK FOR REFILL TUBE CASES 

INDESTRUCTO MISCELLANEOUS 

FORMULA NO. 870 LITER 

TUBE REFILL w/DIVIDERS 

WHITE WITH DIVIDERS FOR 2k x 8-OUNCES 

MISCELLANEOUS 

OR CHEMICATOR CARTONS (See APPLICABLE |c 
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. 
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" i 
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II 
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Paqe ^ 

Ci' lCK H Of ' .NT i r r 

11 

E-IOJ 

T i l 03 

T-109 

T.-.U.Q 

F-l 32 

5i5 
.;i3i 

y5.. 

..9.m\ 

Dr<^c...; I CN 

AVOL'NT r c . ' ' . f -D 

MODEL " E " CHEMICATOR 

C Ol^PLILE D _B_0_X.E_D _Cb El!l LCATDRS... 

BODY UNIT 

CARTON 17x17x17 

DEPTH .PLATE 

K E Y S _ _ _ j [ ^ r ^ K _ Il"-f ! K ^ \ ' f /---^S^^^ 

r I 
» ; rnicc v.n 

f t 

i >-i' 

i. 

"/ 

i< 

LABEL 

T-lOl* i * ^ i Z j i ' 

^CSTi 

r-105 

127 

1-127 

'•-129. 

r- l 07 

r-106 

MOUNTING SCREWS 

lSf..:- i r >'' M iA^ 'W 

SYPHÔ N_BREATH_ER_ 

TAIL TUBE 

JOT) 

j CO 

I 

COMPLETED ,ASSEMBLED_J/AUJS__; 

VALVE (UNASSEMBLED) 

VAJ. V E _ FIR RJJ L E 

yALVi_NUT 

VALVE RETAINING RlNG (LOCK) 

VALVE SPRING 

REFILL TUBE CAP 

I . 1 ^ ^ ^ J^.f'Jjri.TiJBE. XEMPTY) 
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Pege k 

rCK C V ' N T i T 

" ^ 5 C 

DLOC-wriiON 

*"OUNT i OhWI-.hO 

U r- .rc rt.:l 

.̂ .fÂ  

MODEL "L-l" LIQUID CHEMICATOR. 

COMPLETED BOXED CHEMICATORS 

CLEAR L-l CHEMICATOR 

BOTTOM_HALF (INCLUDES ASSEMBLY/POST) 

TOPS 

l/kkO STAINLESS STEEL BALL 

^s 

^ % ' ^ D \ ^'73219-7 SPRING FOR VALVE J | .,()i[_caj _^ j ̂ _ 

SEM^ FOR_yALV^E_ 

TOP FLOAT 

LABEJ^ 

CAP 

POP RIVETS 

ll l U C J i ^ SETHCO LATCH 

•PLUNGER __ _ 

'0_"j?.nJ_^ 

POLY VINYL TUBING 

BLUE CARTON 

^jyj'^ ' Sf:i)l 

^d^^_._JL_ 

.ea. . _ 

nbsf̂ ' 

Oy_ca| ! _ _ . 
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d y t 5 

f C K !, 0« . "NT lTY 

: J 

I AMOUNT rouv.-,\i;D 

D R U M S 

13-GALLON FIBRE 

51-GALLON FIBRE 

) f^.? Jj.Q"P/vt.j-?N_-. ACT_.xxx 

55.-.GALL0K _-_ ACJ_LX. .Vt^O 

55:LGALL^,_.3iM, D.O.T. 

.Jo__. 

I 

| ~ 

30-GALLON .UNL_I NED 

3PlGALLON LINED (STEEL) 

55-GALLON _U.N1£_(STEEJJ 

55-GALLON UNLINED 

55jGALLO_N UNLINED. OPEN HEAD^^Waste?"^ 

o 

Ccrp 

116 

116 

-I.Z._ 

2" SEAL 

^vt^^JLk 

2.'-.f 1^.1 Sh^^ [ ^ ^ ACT DRUMS) 

DRUM FAUCETS, PLASTIC 

3" LEAD SEALS FOR FIBRE DRUMS 

_._il.^«:'J"-^.A.ft-.fr^V 

(age, TotLl I /fe S \ l 
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c u * ••'•''» j 

lcA-133 i 1 1 _ _ 

fcA-133 L . y i i . 

'CA-125| C ' ? -

P A I L S 

3-1/2 GALLON BENNETT 

5-GALLON ACT V 

5-GALLON 70-MIL BENNETT 

5-GALLON. 90_-.MI L. .B.ENJJEJL 

r:..cc 

. . ^ L & . 

•^c-.l^^ligii-, 

JI}:.?? 

I^GAU-ON SCREW TOP (For Full Service) 

6-GALLON ROPER 

PLIOBOND #30 

SLEEVE, BOTTLE, PLASTIC, 1-GALLON 

. Jl 

ea 

3i.. 

C-119 M SPRAYERS - PISTOL GRIP 
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DATE TAKEN 

INVI-INfORY WATER SERVICES DIVISION I7'GE ' 

_.^n<LEDBY .PeggX . B e a l l . 

nrp.^PTMFNT RAW MATERIALS ^TENPFP BY 

ENTERED BY P a y g . S h e l l LOCATION- BURBAIJK E>-\:/INED BY — 

SHEET NO.._ 

CALLED BY 

" ^ 

CHECK I OUA.NTITY 

...1 . - i t -A 

"rtii 

orscRimoN 

^ C A f l i / A / C 

^ ^ T L ^ . ^ . ^ \ P . (Techn i ca l ) fr;Sj</J/K ni\l fcr. 

ACINTOL FA-1 (see PAMAK W-A) 

ACRYSOL ASE-108 (see POLYMER ASE-I08) 

AEROSOL OT-75 

AKTA-KLOR - 15t ( 9 . 6 9 # / G a l . Dens i t y ) 

25^ ( I 0 . 5 i y / G a l . Dens t ty ) 

ALy.1-P0.TA.SiJ UM (Obsole te) 

O 

x \ L . 1 

AMA-10 

AMA-30 

: : 

ARQUAD 2C-75 

ASE-108 (See POLYMER ASE I08) 

ASE-200 (Obso le te) 

ARBREAK 3A0D 

ARBREAK 45'tD 

ARMEEN C 

• • 
JL/fef 1 

Ar.'OUNT rCit'.VARD 

AMMONIA 

AMMONIUM BIFLUORIDE (Obso le te) 

AMM.ON LUM HYCLROX I.DE 

f^_"^39l5.15 S0LVE_NT_(Obso 1 et^e) 

^ U A TREAJ_£NM 30—SEE ^NM 30 - BlOC ID 

ARMAC^ 18D (Obsolete) 

ARMAC _HT_ (Obsolete) 

ARMEEN HT 

http://ALy.1-P0.TA.Si
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rurcK OfANTlTY DLSCRlTTiON 

AMOUNT FORWARD 

BTC 2125 (Obsolete) 

\'lVo 

^l l t 
! l ^ -

BELCLENE 500 POLYMER 

BENZOTRIAZOLE (See COBRATEC 99F) 

BORAX (5 Mol) 

BRU 35 

BRIQUETTE BINDER 

u<n 

BUCKEYED CARBONMETHYL CELLULOSE 

BUTYL-CELLOSOLVE 

BARQUAT-MB-80 

!'-) 1 ^ ta^uM "̂̂ '̂  
\ 

Mi 
CMC 7LT (Obsolete) 

CAB-0-SIL 

CALCINED MAGNESIA (See MAGNESIUM OXIDE - I 1--- :v.- zzz.r. -.r::-.-.z 
CAUSTIC POTASH (See POTASSIUM HYDROXID: 

-^CAUSTIC SODA, Bead 

^LJAo S0% Liquid 

; ^ - /& CETYL ALCOHOL. 901 Flake NF 7 

CHARTER'S SOLVENT #2 / Z y r t f ^ ' y u y L ) ^v^^ 
c© CHROMIC ACID h 6 /O04 r rX^ :J . 

^ / O \ CITRIC ACID 

2. 
jLiil 
im 
lic\'. 

In. 

COBALT SULFATE (Monohydrate) 

COBRATEC 99, Powder 

COBRATEC 99F (Flake) 

COCONUT OIL 

COLLOID PCC-IOON (Obsolete) 

CYCLOCHEN GMS 

CYCLOHEXYLAMINE 

CARSONAM DC D b " A^»^ -e/f?^ 
llLUL^J^^k3J^^^3J•..^f>J'rL 



r n t C K QVi- i t iVt 

'C-J: 

DtSCRirTiON 

AMOUNT rOlvV.'ARD 

^ I X ' DEQUEST 2000 

Z s ( J ] 

l^Dl^ 

Akl 

DNM-30 BIOCIDE 

DEQUEST 2010 

,y DEQUEST 2050 Vo jJCJ S^f':-SI 

DEQUEST 2060 

DIETHYLENE GLYCOL 

DIETHYLETHANOLAMINE 

-

Page 3 

DIETHYLT HIOUREA (Obsolete) 

VX;. 

^X 

DISODIUM PHOSPHATE (Anhydrous) 

DMAD (Obsolete)-

DOWANOL PIBT (Obsolete)' 

lb 

lb 

lb 

li 

DOWICIDE G 

DRESINATE TX 

nj 

DURA CHLOR (9.19#/Gal. Density) 

DEEA MORLEX CORROSION INHIBITOR 

Pjuy ... 7 - ^ t . DofJc^.if 

' ^ 

la 
,211 
iii^ 

EDTA NA|, SODIUM SALT ] ) j ^^- t ; j - ^ y ' 

: : 

V l 

^ 

lb 

lb 

DI lN i .D ' ^ l 

lb 

lb 

Jh. 
l t ? | l b 

EMEREST 2^*00 

EMEREST 6500 

EMERSAL 6'<53 

/^9 ^ 
ni 

'3';o 

V37 

1 

EMERSOL 150 (See HYSTRENE 70l8) 

EMERY 6A3i< 

EHID 6500 

EHID 6514 

ETHOMEEN C-25 

ETHYLENE DICHLORIDE 

ETHYLENE GLYCOL 

1 

lb 

lb 

lb 

EI. 

1' 

~] M l ' 

R 

LlkJk 

F̂  

-I 

51/ 1 

131 

51 

.ib 

lb 

S2 

lb 

Ib 

Ib 

,JJLj!:iii 

1. 
^ 

i3_ 

J^ 
y j . 

: y 

( 

( 

_ ; ( ^ 

6:^ 

da. 

x̂ 

/;?? 
/<w 

/$J 

j3y 

35/ 
V-

10 

7 

Lr^ w. 



CMlCK O U A N T I T Y 

1 
l-^^l^ 

OC&CRirTiON 

AMOUNT FOR'.VARD 

FORMALIN 

FOSTERAGE H 

FOSTERAGE W 

^ ' ? : ^ 

._SA 

FOSTEX AMP 

FOSTEX P 

FOSTEX S 

FORMALDEHYDE 

Poye k 

raicc u m i . r/irr.*,OT;3 

I 
a 

H i 

lb 

lb 

GLASSY PHOSPHATE (See PHOSPHATE PEARLS) 

0 

lb 

l b 

lb 

lb 

I I 

H 

- ( 

Tf 
jMt 

IS. 

o l 

\ \ \ 

Tn; 
GLYCOL ETHER EB ¥ l b 77 
GOODRITE K-732 

^ ^ < ; 

Mh'C) 

GOODRITE K-739 

GOODRITE K-752 

GOODRITE SODIUM MBT (SEE NACAP) 

HAMPENE EDTA Na^ (See EDTA Na], SODIUM S/>l.T) 

HAMPENE NTA Na^ 

HERCOFLOC 

^ _ _ L b 

__] 

'-

Wjib 
?0 Ib 

Ib 

Ib 

Ib 

£5i> 

J l 

13 

:: bC 

I t 
yj.. 

HEXALINE GLYCOL ^ 

HEXAMETAPHOSPHATE (See SODIUM HEXAMETAPh3SPH/TE 

HI SIL #233 (Obso le te) -

HYAMINE 3500, 80^ (See MAQUAT 1^12. 80%) 

H HYDRAZINE 

'̂ m ^ (9.7#/GaI 
HYDROCHLORIC ACID. 30 -33 t n ^ n d t y ) 

HYFLOW, SUPER CEL (Obso le te) 

H . ^ HYSTRENE '«5l6 (T-i»5) 

CV ;< /-^v;;v --rC t^^/r 

^ B J U C - 1 - : .-aM 

HYSTRENE 7018 (Obsolete)-

l o Ib 

oA .Va. 

^ lb 

t 

r 

/O 

C: 



PftCK B o u * N T i r r DESCRIPTION 

AMOUNT rCPWARP 

/ -rs^^-o 
IGEPAL CA 630 

ISOPROPYL ALCOHOL, 99^ ( 6 - 5 5 # / G a l . D«n 

I r."«icc !u»mf. 

Puoe S 

-J-V 

lb 

Ib 

gal 

IXTtNiONS 

c«o 

" 

KELTEX (Obsolete) 

KELZAN (Obsolete)- ' 

KOH . 50̂  W f^^^^^'-- \'-.rJM-.:''/ lb 

11.'-

J.J. 

11 

3/ LANOLIN ^y lb 55 
t l -0 LAS-99 (,ar lb 

1^2 LITHIUM HYPOCHLORITE 

3^/ 
7 ^ 

MAGNESIUM OXIDE 

MAQUAT I'H2 

.". 
l̂ î lb 

^̂  Lb. 
lb 

2 M 

OS. 

kL 

^2i MAQUAT 2525 

MARACEL XE f ) ^ Ij Q-^ ^ r j A ^ J s 
Ib !2-

^ 

Ĵ i:', lb 

3''-z MARASPERSE N 

VfF HAZU DF 210 SX 

^ Ib 

;2 lb 12. 
MERCAPTO BENZO THIOZOLE (MBT)(Obsolet e: 

METHOCEL F̂ M̂ 
Q l lb 

^..•5 SS 

So 
2(,C-
; t r 

METHYL PARASEPT J?0 
METHYL SALICYLATE 

METHYLENE CHLORIDE T)t> fUD^ HL'^T^ 
iil̂ . 

HETSO ^20 Regular (Obsolete) 

lb 

1̂  
Ib 



j, ciifCn j : c-'^-'NTirr 

\ II r 
1 .2.-70 

I'̂ o 

1 \ 4 ! 0 

1 KN 

r 

j 

\ 

k4ir 
1 7/7-
1 C'/cl 

• 

1 

\M\. 

Uo l 
• 1 

J DiscnrTiON 

1 AMOUNT FORWARD 

1 MINERAL OIL , L i g h t 

MINERAL SPIRITS 20 

1 MOLYBDIC OXIDE | 

MONATERIC CEM-38 

MONOSODIUM PHOSPHATE. ANH. (Obso le te)^ 

MORPHOLINE 

MURIATIC ACID ( 8 . 3 3 # / G a l . Dens i t y ) 

N \ ^ K ^ 

NABE-M 

NACAP 

NITRENE C 

NITRENE C "EXTRA" 

n rTAHFrv iAMINP ^ n K c n i » t » ) - - - - - - - - - - - > L 
uu 1 HL/ci. T UMn 1 nc v i'D so i e i e / - - p 

ORZAN LS 1 

DATAT AM / A k m l A » A^ - - . _ - . . . — _ L 
rAuu 1 AN v u u s o l e i e / - - - - - - - - - - - - - - - - - - - | -
PAMAK W-l» 1 

PBS-AM 1 

D r r - i n A M f n k e f ^ i A f - A ^ - - - - - - - - . . _ _ . . . - . _ . 
r U U l U U n ^ U D S O i e i C / - - - " - - - - - " 

1 
1 1 1 

v ' : rnicc 

li j 

. . . . . . t • • • 

1 
_L 

< 

r 

T *' — 

1 . _ 

l b 

..U>. 

ba l 

wh" 
lb 

m ^ t 
1 1 l < ^ 

:. 

) 1 

J 
1 

Ll 1 
1 <^kl 

j 

, „ , 

— 

I-. 
5 

11 
^ ^ 

l i 

- -

j ^ 

lb 

Ib 

Ib 

Ib 

— 

Ib 

Ib 

1"^ 

— r r 

r 1 

\ \ 

qff 

t o ; 

Tr 
J.I 

_L ._ 

" • — 

Page 

14 
1 i 1 

6 

j^i^l'.:! 

mp. 

kmul 
— -

M/p 

—rr 

pp 
5 

3 

y-

• 1 1 
•1 1 

r r - - —JTJ 

a 1 
1 1 

n 

ilzr^ 
^ • m \ 

J.L . . . 

wko 

kbM 

1 " " ' " 

sulofl 
myJll 

Tr 

W-

^^oi' 
-bl)?)?! 

(. 



Paoe 7 

CCK I nuANTiTY 

COP 

PENNAD 150 (Diethylaminoethanol) 

PERCOL #727 

PERCOL #72B 

PETRO 98 )Obsolete) 

i<"D 

--̂4 
no 

• ^ 

I P R ^ 

PETRO AO SPECIAL 

PETRO AG SPECIAL 

PETRO BA 

PETROLEUM NAPTHA (See CHARTER'S SOLVENT 

PHENOLPHTHOLEIN (Technical) 

PHOSPHATE PEARLS 

13^^ 

410 
iV] 

PHOSPHORIC ACID, FG - 75J 

PHTHALIC, ANDRIDE (Obsolete) 

PLURONIC F-68LF (Obsolete) 

POLYFLO 100 LETDOWN 

POLYMER ASE-108 

POLYOX (Obsolete) 

POLYRAD 1110A (Obsolete) 

POLYFLO 122 LETDOWN ]) D f j 

POLYRAD 1505 (Obsolete) 

POTASSIUM ALUM (Obsolete) 

POTASSIUM BICHROMATE (Obsolete) 

hm. POTASSIUM HYDROXIDE - 501 
L> i U POTASSIUM PERMANGANATE, Liquid 

iiH^if 
. . l ! / . 
• / / i ^ 

POTASSIUM PERMANGANATE. USP 

PROPYLENE GLYCOL (Obsolete) 

PVP-15 

PURIFLOC A-23 

QUEBRACHO (Obsolete 

J 



Fant 8 

<ECK I OUANTITV 

rVS 

;i3^0 

nt'^CRiPTiON 

RETEN A-1 (Obsolete) 

RODINE 95 8.9#/Gal. Density) 

RODINE litO 

RUST GUARD (OLD RESCUE) Under Finished 

^° \ SALT, Granular 

1'\.̂ 0 

X\^C 

Solar Course 

SCAV-OX 

SCAV-OX PLUS CATALYZED 

SEPARAN AP 30 (Obsolete) 

SILICATE N S J : ^ Sv-il,.- " ^Xc f f l t._ 

P-at> 

SODA ASH 

IWi 

feCX'sODIUM BISULFATE (DuPont). Globular) 

\CbX) 

}m± 

SODIUM ALUMINATE SOLUTION, 32̂ '-̂ /̂ n-a" 

SODIUM BICHR0MATE-2H 0-DIHYDRATE 

SODIUM BIFLORIDE 

SODIUM BISULFITE Anhydrous, Food Grade 

SODIUM CARBONATE 

SODIUM CHROMATE. Anhydrous 

M 
SODIUM CHROMATE, Anhydrous, Spec.Coars*) 

SODIUH GLUCONATE (technical) 

:zs/2^ SODIUM HEXAMETAPHOSPHATE 
SODIUM HYDROXIDE (flake) 

SODIUM HYDROGEN SULFITE 

UlA SODIUM HYPOCHLORITE 
SODIUM METABORATE. U-Mol 

1/Lf. SODIUM METASILICATE. Anhydrous 

^^3 SODIUM METASILICATE. Pentahydrate 



:MfCK |l OUANTITY 

.^-ge.S 

1 1 <: 
A l l 
; A 2> 

DtrC'JPTiON 

AMOUNT ronwAhD 

CXTrNi'OMS 

SODIUM SACHRIN SOLUBLE POWDER ( O b s o l e t e ) -

QM/.: 
SODIUM SILICATE "N* 

SODIUM STEARATE 

.111 

%7'2. 
pOCo 

SODIUM SULFATE. Anhydrous 

SODIUM SULFITE. Photo Grade 

SODIUM SULFITE, Technical 

SODIUM TRI POLYPHOSPHATE. Food Grade 

SODIUM TRIPOLYPHOSPHATE. Technical 

STERICIDE (Obsolete) 

SULFAMIC ACID - CRYSTAL (DuPont) 

/ ^ , ^ ^ ^ 

m 
no 

il<L a. 
%<.f. 

SULFAMIC ACID - CRYSTAL (Japanese) 

SULFAMIC ACID - GRANULAR (DuPont) 

SULFURIC ACID 

SURFYNOL B2 (Obsolete) 

SODIUM NITRATE (industrial) 

SODIUM NITRITE (Food Grade) 

. ^ J l i f uo^>^ SoJc. h^^JJ 
rs 2t£ cLin^^rA^ 

TALL OIL FATTY ACID 

TARTRAZINE CONCENTRATE 

:?l¥u 

All^ 

TETRA POTASSIUM PYROPHOSPHATE (TKPP) 

TETRA SODIUM PYROPHOSPHATE (TSPP) 

1 8 ^ 
12. 

TRIBUTYL PHOSPHATE (TBP) 

TRIBUTvi TIM OYinP (TRTO) 

TRIETHANALAMINE (TEA) 

TRISODIUM PHOSPHATE, Anhydrous (TSP) 

TRITON X-100 (See VWR ZVî ^zi 

TRITON X-200 (Obsole te) 



i i ICK f OUANTiTT 

m̂ 
- U b 

_ _ Page 10_^ 

DtscuiPTiON |v'y rnicc ION-IT t>u?.:.tNS 

AMOUNT rORWARP 

.̂ r 
T — 

T^, t ,S l \ ^ ' %' ' 1 

V'5 UCON 50 HB 3520 

UCON 50 HB 5100 

UNICOR LHS (Obsolete) 

UNICOR PSC (Obsolete) 

X l l 

\ h o 

VWR BN9 

VERSENE ACID (Obsolete) 

VERSENE ACID - 100 

' ) - { l \ WSCP 

^ 

. : i ! ^ 

WATER. DISTILLED) 

ZINC CHLORIDE 

ZINC OXIDE 

ZINC STEARATE 

ZINC SULFATE MONOHYDRATE 



CK 

. 

OUA'-T lTY 

li,<K 

J l l 

' 1 
• i - t 

* ^ f r V 

< " 

3i 
1 

1 
^ T 
-=• 

eg 
4'f^ 

l3 
s^ -
p i 

>-=) 

9 
3 

• 

1 
1 

DC&CRiPTiON 

AMOUNT FORWARD 

C O L O R S 

- ALPHAZURINE FCNH 2 0 0 * 

BAHAMA BLUE COLOR (BL - l«52 l ) 

METANIL YELLOW 

METHYL VIOLET 

METHYLENE BLUE 

MINT GREEN. TD 6 C 

RED #itO 

RED PARA #2 

RHODAMINE B EXTRA S COLOR 

ULTRA MARINE 

URANINE SW SUPRA COLOR 

YELLOW U^ 

YELLOW FD & C 

YT-8355 (HANSA G) 

K^:J^I^ 0J3^J^3^. \ hJ 
u 

P E R F U M E S 

ALPINE #113 

APPLE BLOSSOM 

AQUA LOTION BOUQUET 

LAVENDER O I L , I m i t a t i n n 

LEMON SPECIAL BOUQUET 

ROSE 

STRAWBERRY 

WINTERGREEN MIX 

MISCELLANEOUS 

v̂  1 rnicc 
1 

Poge 11 

| U i . i T ' . £ ; . : r i . - . 0 N 3 

i 'n,''. 
1 

-. -Sboi lb 
I lb 

<; 

\ \ 

W 

n 
N 

<̂  

7 

- - - • 

1 W 

1 
1 

^ 

^ 

\ 

1 

13 
U 

5^ 
^ 

^ f 
' • ^ 

P̂  
3 . 

lb. 
15 

— 

^ 

2S 

IX) 

l ( 
1^ 

OD 

'̂ ~" 

J 

l b 

Ib 

l b 

_Lb 

l b 

l ib 
l b 

l b 

Ib 

_ib. 

lb 

J b 

— 

l b 

l b 

Ib 

Ih 
l b 

l b 

l b 

Ib 

1 

1 

. 

i " • 

1 
. • • — • 

: : " 

Paqe Tot'a^ ~T 
• Ml 1) 1 

i 

h 

2 r - i . 

A j i ,^n 

1 
/ 

/ 
! _ ' 

/ 

/ 

-n 
1 

5S8^ 
i H ^ ' 
l u ^ 

' 1 ^ ^ D 

j l rb 

nr^ 
i>5*^ 

Sc D(; 
; ^ n 

n̂ ,̂ 

in<^ 
10 3s 
: t cro 

l % - - ^ . 9 > 

±l.-_. 

• / 

j 

r 

J 

( ( • • 



-LD 

0;>S0IJ-.7£ MW :LA'] ERIALS BALANCE FOR'..V\KDrD $ 

CHICK K OUANTiTY 



i . l t . > l . i 1 

OB_SOLETE RAW MATERIALS_ (PAGE 11) 

C K t C K I OUANTITY I O r ' . c r r T i C N 

rA\A::cz Fqr',:.-\};L'ED $ 

v'll rnicc I UKITJ; r / i n c IONS 



curcK fl OUANTITY 

_. _-— _ . . 

1 
1 

1 

-

1 

• 

1 ~~~T 
1 

_ OBSOLETE RAW >LMERI ALS 

orscrtirTiON 

A'.'OUNT rORV.AHD 

SALT, SOLAR COURSE 

'SEPARAN AP30 

. - r . . ^ = . — . ^ ^ 

. 

SODIUM SACHRIN SOLUBLE POÎ TOER 

SODIUM SILICATE 

SODIUM SULFITE. FOOD GRADE 

STERICIDE 

SURFYNOL 82 

TRITON X-200 

UNICOR LHS 

UNICOR PSC 

VERSENE ACID 

.BALAi;CE_.FO_RV.'ARDED 

\/\\ n i i cc ui.-iT 1 

l l l l 

1 

1 

r 

I j L b 

t L . 
' 

Lb 

— . . 

Lb 

Lb 

Lb 

Lb 

— 

Lb 

i i b i 
Lb 

Lb 

Acfe Tdf] 
1 . 1 I 1 

'AL 
1 

PACE 12 

i/ '.ir-coNs 

1 i 1 

. _ . -_ 
— • 

1 1 

._.. 

— -

— -

. ._ -

,. 

. . . . 

'• 

' T i l 
..'.. . . ' . ' •' 

J . ' . . . . 

- . _ — 

« 

-. - — 

c 

'c 

I 

' " _ . . ^ -

. 1 I . ^ 



DATE /. •> J 

IN V I ILNTOR Y _wATCA.SEr«y.i.CE£_qivi.s ION 

3MEET UO. P/uCtDBY . . Peggy Seal \ 

CALLED B Y . - R i v e S_hen DEPARTMENT E.liJLSiiE.D .GOO. D S . EXTENDED BY 

: N T E R € D BY_Da.ve She l.l. . LOCATION' BU.R.BANK EXAMINED BY. 

£/JH 
CHECK 

WT-110 



Page 2 
. ; CK 

•109 

OU'NTiTY I 
. ._J . . .. 

r-191 .2 

J 

t )V.Z^^ ' .^Z.• •^ 

AMOUNT (C.'̂ V./̂ f<D 

r - . :c ur.iT t . 1 : 

AUTO CLAVE . _ J>e,r_gaLlpn_L_53)_ 

•_ .(i»_/1.L)>̂ )* 

( i s ) 

B-83 

r-190 .I.r. 

per gal lon (55sJ 

(30s) 

- . ( 5s). 

U ^ ! ^ 
J2 
-J-r-

-.̂ J 

U 

'^\') 

B-85P per gallon" (55s) 

(30s) 

-LSsX 

-223 

-I 

-102 E5 
r 

B-85P EXPORT ONLY per gal lon (5_5s)__ 

_ _ - 1305^ I 

( 5s) 

B-85V 

109 

per gal lon (55s) 

^[;Osi_ .J 

( 5s ) . 

per gal lon (55s) 

[0 .!-"• 

I r ^ 2 

T " 

i i 

^a l 

i.yj.sjxt.1 _'_ 

-7 

.V7. 

baJ 

gal 
lb 
M k 

sal 

Lai 

gal 

lb 
b i k 

al 

I 

- . ] ] . ! 

I 
I , tn 
I 

3al_ 

. .U 

4/- -i-l 

J J 

Ib" 
blk 

i 
igal. 

.m^y 

lb IID I 

hlk J 
bal 

-1 

. 9a.l.J 

. a l 

9 ^ - ' - T 

Ul . 1̂  
^^k 

i ^ ^ 

11 
i ' I 
; ' 

"ii 
.J J 

ll 

I Page Tota 
^ |. ' i I 

)_ 

H ' 

n 

/ f i? 

7.-

?6 

/ / # . 

7/ 

y2^ 

13731; I 

r !• JL 7 ! s Y l ^ 



Page 3 

^ - '^Widi^j^ 



Pege k 

C I f K OJ'NT'TY Dt«.CIi.rTiON 

AMOUNT FCr-.VARD 

•175 

VT-252 

- ShUtP. per gal lon (55s)_ 

1 (30.s_)... 

. L..55L. 

CLT-66 per gaJ lon. (55sJ _ 

(3LsL 

/R-2l»'» 

•COOL I 

Us) a 
JJdAsX 
( is) 

^^3, 

\ 

T-15i» ! „ . \ /:DB-3i _ 

NG WATER CONTROL, SEE KP-70, WT-II6—-•}-

D-8̂ < ger_ g ^ l j o n _ ( J 5 j l 

. (3.0sJi _ 

{ S L I . 

. . . . J^/Js)x( 

( . i s ) . 

•ijsal 
V 

I Igal 

DB-31 per pound A25# 

. . .... i o # _ 

25#_. 

p.er qal lon (55s) 

_ . l . _ | g a . i 

-p r 

bUs ! 

'/^M.gai . . , , . . . . „ . . 
^ r ' 11 
iZ277.laai|jl! 

. If^_ 

...L_.iiib7y 

-Ibl — 

r 

I 

1 I i j Page 
r I 



Fpoe 5 

C H I T K 

•232 

lT-l i*6 I 

Cu*'»;irr 

! ^ 

3ir 

• 

C! :.c:ciri iON 

' . V r j N T FORWARD 

I r.-».CC ur.'iT 
J .- -_ J . ! J 

DESCALER 60 _ P^_?.*'l£n.J 5^) 

. _ . _ ; ( V i s ) x i 

( i s ) 

.7_. 
/3 

.:.L 

£ESCALER_G per gal lon ( 5s) 

( ^ / l 5 )x t 

_t-L 

DPL-5100 
\ 

. 511..J.5£_ _ i55s).. 

290.10# • f?0.;V' 

_M.35iL LAS} 

.PuHi 
J ) SO 

I t i 

ga.i. 

L... g.al 
Ib 
bJXB-.J 

"I 

1-. 

38.68# / t</1s) 

ZLJ.S1. 

OPL-5115 

.9.6J#. 

__.__.__'».25#. 

. { .lOOif. 

_50#. 

25# 

I Tl 

DPL-5150 / 510.00# (555) . 

278.00# (305) 

kd.kOH ( 5s) 

37.12# ( f t / Is ) 

/ 

9.28# ( I s ) 

.3.60.0Q# (55sJ_ DPL.r5iLQ 

/ . 306.00# (30s) 

50.90# ( 5s) 

^ • 7 2 # ( i / J s ) . . . 

10..j8j|_ l _ \ s ) 

... i . _ 

-SJP^.la'U. 

bik 

lb 

.rib 
ih 

I 

iu 
_ 

lb_ 
Ib 
b ik 

- i 

lb 

ilb 

]. _.^b.l.k 

UJ. 

• • i" 1 

I I 

I 
• 

l b . 

lb 

lib 
|lb i 
k lX.. J 
lib.- .. 

Ib 

• r 
I 
I 
I 

lb_ 

l b . 

k 

--•w •— j ^ . ^ 

U'J 
I J ^ pige t o t a 

t 
I 

10 ; 7 j ^ 

:4V / f 
.:^^? 7 7 

fcTSiii" 
.L..llL[^LJ\\^miol 
mmaatm 



Page 10 

C' lCK ]• OLI'-.MiTY DtrC' . - l TON 

A.VOUIJT fOK.-.AI iD 

U r rr.icc u'.n 
I I . ! I 

DPL-5750 kk l . lS f l . . . ( 5 i s ) . . _ 

_2J«1_.50# _(3_05). . 

JiO:.2_5L . . . . i . i s l . 

32.20# (i»/1s) 

.^.'.O^i 

_DPL-5S0p_ . l85iQ0#. .-'(555) 

_210.0 .p#^ . . 13.0.sJ 
\ \.m 35.t50# —.^ 

/28.00# 

^ / 

Us-L 
('«/l5) 

7.00# 

L__-... 

/ \ 

JLi i l 

DPL-5920 
/ 

AQiu25l___(£5sl 

/ JU i#_ .( 5s) 
\ 

1 
r-189 

DPL-5968 per^gound J«2_5#_ 

U^MJ. 

1.00|_. 

50# 

DR-20 EejLPj)und_A25# . i c?<5 'V i j l .b .J J j j 

'«00# 

100^ 

r-301_ j DYE CONCENTRATE FOR IPL-350 per gal.5 

3.0L 

^ 

:..j 

ll3 3jU\_. 
2Ji.b.J_, 

s3l5h-t-... 
ilb 

idblki 

I I 

gal 

. j -

Ib 
blJt 

I I 
I 
I " 

\ 

n 

! ^^ 

1 1 

1 1"̂  
I ' M I 

F j 

--N •4 J 
E l 

-U 
H 
H 

. . . . _. 

... \ ! 
r i 

i * i»' T 1 

i ' l ' 1 
... [ . . ' . L 

II 

i 

• ~ 1 " " I 

1 *l 1 

— • — - p 

— j - ,-

1 ' 

• ! i 

Afel ? d 
• 1 1 
) . j . . . 1 
1 1 t 

! J 
j ] . " 

1 i \ 

' 1 • 
• 

: 1 
i ' j 1 

\j\ j 
LJ. . 
I l l H 
i l l h 

l - l II 
li 

1 r 
_ | _ 1 1 li 
i l j 1 

1 1 1 

"1 ' 1 • 1 I 

i ; ] 
I I I 1 

'i i 1 1. 
' * 1 1 ( J 1 J 

M.L 
J J _ 1 . 1 
i t p 

it' — 
I I ' 

i 

I I I 1' 
i l l P 

1 — I 

• - | 

• 1 
- 1 
i l l 1 

f 1 t Page Totaj l !• i 

f .! f . ' I l l 
I ' M " "! 

•SlU^I-7^! 
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C ' l t C K i.cn.r-'.ON 

AMOUNT rOl;V.AKD 

I I 

WT-251 

•57V per pound 300# 

_85# 

. . . . . . 3 0 # _ 

. . . _ _ 

E.:;̂ 59 £51 . pound .300# 

j . ! . ^ /P/.-^V75 75# 

• ' • ^ i ' U i 

Ib. 

J j . — 

".'_..]_M5f 

^T:275 f S . . #899 SYSTEM CLEANER p_er. g a U . o n _ ( 5 5 i l _ l 

(30s) 

3 

J_5al 

WT-120 

WT-1J»8 

( I s ) . 

r^c 

WT-263 

_ _ JLe£. JJOund. iOP# 

ihr3jD.f__Tii__.\ 

F-91G 

I(^L-33D J5.o#_. 

FORMULA NO. 870 per g a l l o n (55s) 

J ^ / ^ I (305) . 

< t ^ r (_5s)_ 
ii/lilxi* 
( 1s)_ 

JlL 

9?J 

J.h^-' 

. III : : 
I 

. 1 A 

I ! 

IM 

•" I 

if^: 

)^{gal 

37q;T 
I 

t2̂ 0X> 

i'̂. 5/ 

Page Vota 

' r • 11 
I /Ijj^zUJ 
i . ''«''^J • ' ^ I / T ^ -



C'.rc 



(<•». I ( /U.- '^ i l i 

270 

11'. c ' :.0N 

At.'our;! icrv.AKD 

FORMULA NO. 890 per gallon (55s) 

..UtZl&lx') 

U s ) . 

P^^ 

._ II FS.L_-JLL17. 

FSL-^115 
"CT*--

per_poun_d — ^ t g a l s j 

per pound (ligaJ^ 

"7 FSL-i«l67 per gallon (5 gals) n l o 

i /3 
...-I, 

FSL-'«217 

FSL-'«227 

per g a l l o n (5 ga l s ) 

_ per g a l l o n (5 g a l s ) 

FSL-;260 per g a l l o n (5 g a l s ) 

4J2^ki ..J 

/?gal 
t i ' ^ 

£Z.^'ib 

t ! 

T 

1 (5 gals) \ j l /'^gal 1 11 
- _ • . — ' • ' • • ^ - A , , — - J 

FSL-A29O per gal Ion 

I FS.L:i«299 per g a l l o n (5 g a l s ) J . / ^ a j . 

FSL-^r35^ *<SS7 per g a l l o n (5 g a l s ) 

...̂ f-̂  
FSL-^>337 p£r pound. i3 . i f l . a l5 )_ 

FSL-A397 
• ^ ^ 

^er pound (3 | - 9a4-s) 

FSL-li530 _ger_ga^l 1 on_ (5 g a I s j 

^Jia^jai 

V I k I 

... .J. ! ^ f 

Jb J 

n ivi 
I kik 

i i b i 
,fcik 

FSLri»53Z.XMpd.i.f ?.e.dip.er ga l i o n . . ( L ga l s). 

ztizc"™:::::: - . t c r ^ x r ^ . ^ ^ ^ • ^^~. 

l i . 

% 

3"/>^pb 
b 

5'L l̂tall— ' i 
• rJj jTi i 

- . , . . . - . . 1 . . . I . J . . . r . .• ;.LLJ../.>^iiaJil};il' 

/ / 

r^-

J ^ . , - . 

—r 

f̂ D 

^ 7 ; ^ 
(.2-0 J i * 

lisp'gj' 

^ ; 

/ 1 

} < 

>'>5 



CMtCK I OUANTITY D t i C R . r T i O H 

AMOUNT rORV/ARD 

FSL-'t5^7 per ga l lon (5 ga l s ) I j ^ 

I - i ^ 

. _ - . 

rnicc ut.iT 

FSL-i«650 pe r g a l l o n (5 g a l s ) | / 

Lf9 FSL-A690 
^ 

pe r pound •(3i--ga- l<) 

•~r?' 

FSL-f<696 

- ^ : > / y i c ^ c ? 

1 
D^ l 

FSL-i»697 

r - ^ ' 

p e r pound • f3 i -ga l ^5 ] 

i • i '--.:•! I - ' 

y, lb 
C b.lKj I 

FSL-t«721 per qallon (5 gals!_ 3 j ^2Bqal 

FSL KP-1 per gallon (5 galsj 

.JJLSk M-AO ALGAECIDE per 

^ " V s L Vis^ ^^\ ~_ \'_i|]fl? 

q a l l o n (5 g a l s ! 

^ ^ -

TUB 

_^X.t ! 
1& 

- i - . 

t 
lb 

^ ^ « l b 
id! 

kail 

_iii ./L-

I J \ J L ' I-s^^^^&plZikMJJJ''—^ 

,«„-™....._ ^ j j _ » j . . 

(A 

~. . . 

I I 

IpQ. 
iA^A 
ik.ll 

. . . ^ i vV 
— . 

Pige !r 
J L B l V * . M L I. It-. 

ILL 

"mawanfM 



• i t C K ll OUANTITV OCSCRiPTiON 

AMOUNT FORWARD 

•103 

G-14, STEAM TREAT, per g a l l o n (555) 

ilOs] 

J_5s)_,_ 
{k/^s)Kl• 

1.1%L 

G-30 per ga l lon (55s) ._ 

(30s) 

-250 

( 5s) 

' f ^ / l s ) x ^ 

UiL 

G-oxY-15 per gal Ion (55s) 

(30s) 

)-100 Iv 
i CJSMiDlC 

Ull 
( i ; / l s )x4 

J_llL_._ 

HAND LOTION, per q a l l o n ( 4 / l s ) x ^ 

UsL 
_£e£ case (2t»/8-oa 

M 8 B JCE MAC înjJE CLNR per ga l lon ( 55) 

(A/1s)xt _ i ^ 

niiV 

— 

— 

ICE M 

— . . . 

_ l l b U ) . . _ 

_Lls.l_. 

(1 b t l ) 

1 



e n t e r ! OUANTITY 

/ 

IPL-115 

<'<gn 

O t S C H l P T i O N 

AMOUNT rORWAHD 

Per Pound 

• 

- = - - ' - - - — -

klSf l 

^oo-i-

100# 

50# 

25# 

IPL-150 

1 
1 ; 2 . 

-. 
1 't 
1 3 

:i\(o 

& 

( . 

, 

r 
j 

IM. i 1 

510.00# 

278.00# 

( 55s) 

( 30s) 

( 5s) 
• » 

IPL-160 528.00# 

288.00# 

( ^?5 ) 

( 30s) 

fi) 
^ * ^ J U -

-

IPL-162 A90.00# 

267.001 

{ SSs) 

( 30s) 

Poge 15-A 

V 1 p.-j.cc uun' t^Mtitnw 
- i . t 

1 1 

^ 9 ; 

J % 

13 

?^ 

] ^ 

-£13L 

tohb 
.'.<: 

?/. 

t 

1 

; 1 
1 

IJ 
^ lb . . 

& ' b _. 
I b l 

i b l k l 

^ ^ 

- J P k J f 
^1 

1 

'A-

1 

cP^O 

\\AS 

^ ^ 

» 

/ / ^ 

f/ 

lb 

' lb 
1 

i lb 
1 

i l b 
^ I k 

^ 

W. 
DV 

lb 
l b 

P 
'/V 

1 • ' • ' 

l b 

/? 
^ : ' 

j 

1 

l b 
blJs 

Jb 
Ib 

1 

i 
• 

1' 

Ib 
h l k 

1 
1 

f i ge t o t 
' 1 

i 

T 
1 , _ 

!• / ; /.d^^'^i 

i 

1 
j 

^ 

1 

• 

i 

2 ' 
< 

• 
i / 

1 J 
. 1 

1 

a 1 
1 Hs'T 

i'l" 
1 1 

l/b^A 
) 

J5 7^ 

O S ^ I ' 
i ; 

_ i 

i 1 
! 1 

1 

1 
1 

1 

1 

1 

• 

JLL 
l\% « l 9 i H 7 ^ ' 
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;Mtr« OUANTiTY 

"-/ 

/ 

1 

IPL-220 

/ 

DC&CRIPTlON 

AMOUNT FORWARD 

555.00# 

303.oo# 

50.J<5# 

'•0.36# 

10.09# 

_ Pooe 17 

. 

(55s) 

(305) 

( 5s) 

( V i s ) 

( Is) 

IPL-250 

^ 

3 
• 

[Ol, 

< 

• 

1 
i 
i 

5'»0.00# 

295.001 

49.10# 

39.28# 

9.82# 

(55s) 1 

(30s) 

( 5s) 

• ( V i s ) 

( Is ) 

IPL-260 506.00# 

276.00# 

it6.00# 

36.80# 

9.20# 

(55s) 

(30s) 

( 5s) 

( V i s ) 

( Is ) 
/ 

IPL-270 516.00# 

28l.O0# 

' A 6 . 9 0 # 

37.52# 

9.38 

(555) 

(30s) 

( 5s) 

(A/ Is ) 

( Is ) 

m 

IP.L-280 '»86.00# 

265.00# 

'«A.20i? 

35.36A 

8.Bll 

(55s) 

(305) 

( 5s) • 

(A/ Is ) 

( I s ) 

— . -

v ' l Fmcc 

! " 
3o: 

m 

Wj 
\ l l 1 

n9 

^ ^ 

IS? 

i 

m 
>v«? 
' 3S 

/ / lib 

^Vib 

lb 

lb 

lb 
lb 
Iblk 

(?j ib 

fylb 
^4b 

ilb 

lib 
nb 

| b 

Ib 

Ib 

lb 

n 
"f}̂  

î  

b 
b • 
Ji t . 

b 

b 

*1 
lb 

1L_ 

î S^k 
7? îb 

^ / lb 

^7 lb 

b 

b 
lb 
•>lk. 

. , y ^ . ^ - . - - J 

• 1 
1 

pjge r(>t 

-1 L.LL 

.. _̂ii ±1-1--. 

i-i--

1 
Q 

-

1 

4 

M 

.• \ 

a 1 V^̂  
™J-a 

— 

1 

ik2?L 

ify/ 

^ 3 ^ ^ 

S^vS^ 

^'R'3(7 

f̂î  

[ 

i ' l2^ 







: K j l OUANTITY 

' / -

1 
t 

« 

/ 

: i 

1 
2 

• 

1 1 1 1 

, = ^ ^ , - . - = . = -

IPL-A90 

DtSCHlPT iON 

AMOUNT FORWAHO 

528.00# 

288.00# 

A8.00i? 

38.AO# 

9.60# 

A rnict 

J_J_ _ 

(55s) 

(30s) 

( 5s) 

(A/ ls ) 

( i s ) 

IPL-500 501.05# 

373.30# 

A5.55# 

36.AA# 

9.11# 

(55s) 

(30s) 

( 5s) 

•(A/Is) 

( i s ) 

IPL-525 530.20# 

289.20# 

A8.20# 

38.56# 

9.6A# 

(55s) 

(30s) 

( 5s) 

(A/Is) 

( I s ) 

.• 

IPL-530 A92.25# 

268.50# 

AA.75# 

35.80# 

8.95# 

(55s) 

(30s) 

( 5s) 

(A/ Is) 

( Is) 

IPL-5A0 50A.90# 

275.A0# 

A5.90# 

36.72# 

9.l8i? 

(55s) 

(30s) 

( 5s) • 

(A/ ls ) 

( i s ) 

• 

" 

.11 

i 1 . 

/PG 
V-
/ ; 2 

f7 
< 7 

, 

/Of 

SI 
JO 

1 

III 

E 

UNIT 

l b 

Ib 

Ib 

lb 

lib 

1 

Ib 
b i k 

Ib 

Ib 

l ib 

Ilb 

lb 
l b 
b-Lk 

^ / 

1^ 
X^ 

l i 

f l 
3; 
01 

b i k 

Page 20_ . 

[XTCNCiONS 

b|k 

hlk 

_ 
pige jrot 

UJ.:.- ' 

. 

-. 

7 

• • 

1 
a 
L «. 

/ 1 

.,; 

^?7(^ 

11 n 

S13̂  
2 0 0 ^ 

I Z ^': 

n O 

( : 

f 

( ' 

( ; 



' C ' i l C K : OUA' .T iTY 
1 1 

!?-_ 

/ 

, ( 

^ \ JA 

\ 

1-
1 

• 

1 ¥ 
1 1 
1 
1 

' 1 1 

— , 

1 

• ;2, 

/ 

î -̂  

, - ^ ^ - ^ - ^ - ^ 

IPL-5A2 

— • ' ^ - - • " - , ' . - v * " 

tfL-^qn 

D C S C R i r i ; O N 

AMOUrVT FOKV./.RD 

A8l.25# 

262.50# 

A3.75# 

35.00# 

8.75# 

qi7.nn* 

282.00# 

A7.00# 

37.60# 

9.A0# 

. .........-.-.-. .-^ 

(55s) 

(30s) 

( 5s) 

(A/ ls) 

( is ) 

f ' ; t ;0 

(30s) 

( 5s) 

• (A/ ls) 

( i s ) 

IPL-557 586.85# 

320.10# 

53.35# 

A2.68# 

10.67# 

(55s) 

(30s) 

( 5s) 

(A/ ls ) 

( i s ) * 

IPL-558 519.75# 

283.50# 

A7.25# 

37.80# 

9.A5# 

(55s) 

(305) 

( 5s) 

(A/ Is) 

( Is ) 

IPL-559 A91.15# 

267.90i? 

AA.65/!' 

35.72# 

8.93# 

(55s) 

(30s) 

( 5s) 

(A/ Is) 

( i s ) 

a-^^-;< 

j^aJJi— 

^r 
JO 

• 

* ' PR iC l . ' U N H 

, 1 

1 1 
1 1 

. . .,... . 

/ ^an ih 
T̂ 
9 

1 
1 
1 

• 

33D 
//y 
3) 

P/J 

/JC 

U3 

7/ 

M 
8S u 

' / ' / 

^6 
±b 

It 
lb 

lb 
Ib 
t l k 

J h -

Ib 

Ib 

n 
•/J 

02 

^ ^ 

7̂ 

lb 

lb 
lb 
b ik 

Ib 

Ib 

Ib 

lb 

Ib 
Ib 
bik 

Ib 

lb 

lb 

Ib 

Fd 
71 

' 

'J 
2. 

Ib 
lb 
bik 

lb 

Ib 

Ib 

lb 

Ib 
Ib 
bm 

1 

— . 

% 1 " H ' 

I X T t 

3C 21 

fJI 

» * 

1 

1 

• 

' 

t \ - ' ; 

LJ 1 

• '>o • 

if'' 

"^V^ 

p 1 ̂ '^ 

^73^ 
5^ I V ' 

ci5 \n 
1 

1 

1 

0 



:cK QUANTirr 

pi^ 

1? 
1 

3 
1 "-f 

1 
^J 

• 

X 

IPL-570 

OCSCRiPTlON 

AMOUNT FORWARD 

per pound 

• - • . - - • 

300# 

• 

75# 

IPL-572 per pound 300# 

75# 

IPL-600 506.00# 

276.00# 

A6.00# 

36.80# 

0.20# 

(55s) 

' (30s) 

( 5s) 

( A / l s ) 

( i s ) 

IPL-605 

(Former ly 

. 

502.15# 

IPL-5A0D)273.90# 

A5.*65# 

36.52# 

9.13# 

(55s) 

(30s) 

( 5s) 

( A / I s ) 

( i s ) 

IPL-6A0 

;2-
a 

1 1* 
j ^O 

. 

A59.80# 

250.801 

A l .80# 

33.AA# 

8.J36# 

(55s) 

(30s) 

( 5s) 

( A / I s ) 

( I s ) 

IPL-650 

S o ^ - r v J l r r 
i ) i 

650.10# 

V V J 5 35A.60# 

59.10# 

A7.28# 

11.82# 

(555) 

(30s) 

( Ss) 

( A / l s ) 

( I s ) 

j 
^A . 1 

— . 1 — 

v' 1 r.iicc 

/ • ' ' ' " ' 

fQ 

J3d 

(/̂ (n 

\2(^ 
\m 
/x 

/PO 

^f 
/;• 

Ib l 

^7 

n 
Is 
I 

If 

^ 

• UNIT 

Ib 

l b 

Wlblk 

'(a l b 

^ylib 

PcgeJ2 _. . 

ty.TCMONS 

I 
t 

. 

ICkl "" 
3Ulb 

7^|ib 

^^K 

?^ 

P3 

1̂ 
l i 

bIK 

lb 
bik 

lb 

b i k 

% ' b | 

'^, 

?7 
?/ 

\ 

Ib 

l b 

Ib 

l b 

1*1 b?kl 
pJ oe rot 

_ _ S L I I 

1 j. -, ' L- : 

1 « 

't. 

1 

$ 

3 

_Z 

• • 

/ 

1} 
„ J J 

l / f / 
1 

[:h?>' 
o i X 
/h^ ' ' 
i ' ft l< 

Y. O'l 

J 

? t70 

V\^^ 
3M 

>;yo 
22J^ 
l l ' 

o 

t 

o-



CKicr 1 Ol-'ANTlTY 

; 

3<C 

_̂  r 

3^C 
1 

. 1 1 
l ^ 

' ^ 

^ / 

\ / \ 

A 
1 ' 

" l l " ! — rn^ 
i 

f^CSCR.PTiON 

AMOUNT rc.':vv..,';n 

IPL-652 

„ U ^ 

(55s) 

(30s) 

( 5s) 

( A / l s ) 

( i s ) 

IPL-665 per pound A00# 

100# 

50# 
• 

IPL-670 per pound A25# 

100# 

50# 

IPL-672 5A1.75# 

295.50# 

A9.25# 

39.Ao 

9.85# 

(555) 

(30s) 

( 5s) 

( A / I s ) 

( I s ) 

IPL-690 per pound 

St> r vO^f.^J S 
I 1 

A25# 

100# 

50# 

^ ^ 

IPL-692 57A.20# 

O J 2 _ i > < A ^ ^ W 313.201 
" " S2.m 

Al.76# 

10.AA# 

(555) 

(305) 

( 5s) 

( A / I s ) 

( I s ) 

• 

^ ^ 

r — '*3 
1 w ^ •^ — ^ 

^ raicc 

^yH 

/ ^ ^ 

yf 
as 

oVjj 
(̂ 7 

Jc^ 

/ / / 

77 
.̂ 7 

^ 

7—' 

r ^ 

' 10 

. 

_ 

n 
r / 

by 
3( ; 

;{? 

Jf 

î? 
J7 

<2. 

Ji-

I 
Vl 

— -

. . . . 

UNIT 

l b 

lb 

Ib 

Ib 

Ib 

1 

r. 

1 

Ib 1 
blkK 
l b 

lb 

Ib 
Ib 
b i k 

l b 

Ib 

Ib 
)b 
b i k 

Ib 

Ib 

Jb . 

I b 

l b 

'^y 

l b 

Ib 

l b 
Ib 
b i k 

Ib 

I b 

Ik 
Ib 

Ib 

ib 
b ik 

P. 

—. 

^eT t 

exit 

• 

. 

• i l O N S 

V3-

S 

/ 

7 

It ' ^ 

i 

3. J , 

kr< 

ivnji 

7 P 5 ^ 

. " ^ ^ 

^ J 9S 
S s i i ' 
ac j ^ 

1J3TT 

n 

( 

/ • 

1 

( 



CHtCK OUAMlTY 

. / 

V 
J 

1 

11^ 

1 

• 

/ 

. 

DticmrTiON 

AMOUNT FORWARD 

IPL-693 per Pound 

[ i j ^ - n ".,•-.-/•} %(n\ 
I 

. ^ ^ - ^ • - r . - . ^ ^ 

AZSif 

100# 

s ^ 

IPL-69A 508.75# 
c n 
\ X J V . / ^ / - / 277.50# 

5/M t L A6.25# 
y ii.oofi 

9.25# 

(55s) 

(30s) 

( 5s) 

( A / l s ) 

( i s ) 
'* 

IPL-695 

255.00# 

(55s) 

(30s) 

( 5s) 

( A / l s ) 

( i s ) 

IPL-710 A63.65# 

252.90# 

A2.15# 

33.72# 

8.A3# 

C55s) -

(30s) 

( 5s) 

( A / I s ) 

( i s ) 

IPL-720 AA5.50# 

2A3.00# 

A0.50# 

32.A0# 

8.10# 

(55s) 

(30s) 

( 55) 

( A / I s ) 

( I s ) 

= = _ _ = . 

v j i rr^iCL 

1 
n> 

VJ 

JO 

'ob^ 

in 

\ 

^ ^ ^ 

ŵ  

• 

u 

3'<̂  

jUti lT 

V 
;>J l b 

/ / 
l b 

iblk 
Ib 
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1 1 
t 
1 

A 
lb 

lb 

lb 
| i b 
[bik 

7Z lb 

/;^'ib 

l b 

.— 

fl 
i'̂  

Ib 

Ib 
Ib 

.bJ.k 

th 

n lb 
l b 

l b 

..1-
51 

— 

Ib 
b i k 

Ib 

lb 

lb 

Ib 

lb 
1 5 " 
b l k 

P« oe Vdt 

^ \J± 

1 
1 

- J -
• m - - y 

jJ... 

1 

, 

L 

/ 

; 

, 

/ 

• 

i j 
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SPL-1201 (9.75°) 536.25# (555) 

292 .̂ O/̂  (30s) 

SPL-1202 (9.57°) 526.35# 
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SPL-1220 per gallon (55s) 
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STE\MLINE TREATHENT. SEE G-lA. WT-137 
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REAGENTS--LA MOTTE (continued)__ }.. | 

ZiNC..C0ND.iT!0NING..(5g)- l . - / y ^ . ^ ) . ' ^ L ^ . " ^ " ^ I ea-

^^±uio^ ^ C l ^ l l . ..^.kn.ed 
.._ -if)b:?4l£s>_^^ 6'ii\_/m>Joi. K VZ-^^I —j 

^IIIOJ/COLL. h - -O57.) - i ? ^ 

131 
zf: 
- _ l _ ^ _ ' 

I ^ 

npj 
.Ll£. 

REAGENTS - UOP 

BP If] (16-OUNCES) 

BP #2 (8-OUNCES) 

1 

-...^M.o 

rr..cc 

^L.f/.wf'L..!.. 

A 
BP #3 (16-OUNCES) 

^ ^ L J l .AClD_(yiALl 
; 4 i ^ 4 ^ 

GALLIC ACID (2-OUNCES) 

GALLIC ACID (1-POUND) 

TCC 

, .iP,_. 

.J . . 

.L^_. 
- ^ 

P. 
lip. 
3 h 

1 ^ -

^ ^ J ^ l " 
ea 

HCl 050 (16-OUNCES) 

?S. i L i l 6-0UNCES)yVS ^ _ o^S^ i? 

OS .#2..(8-_0lJNC.E.Sj. . ^ 5 ^ 7 -

°i.*3_i^6-OUNCES) _ cJ^S-

Pj_BUFFER A (1^6-0UNCES)_ _ _ ( ^ 3 _ 7 _ ^ ; V J ^ . I ea j _ 

pH BUFFER 7 (16-OUNCES) ^ 2 5 ^ y / r _ ^ 

'^^.-^J ea 
•̂»&5'l 

pH BUFFER 9.18 (16-OUNCES) _ A . ^ . 

POLYPHOS #1̂  (l6_-qUNCES)_ 

POLYPHOS #2 (8-OUNCES) 

POLYPHOS #3 (16-OUNCES) , c A ^ 9 V/̂  ^ 

^Ii^^."-J£.yjT 10N_(ĵ 6-0yNCE_S) _ , ^ ^ S - "^l- $-. K"^ Le.a j _. 

j3^jf3L../.T.S.^JL . 5 7 ^ 

3l7-^'.-£. 
£. 

S7 

£^.±6i./JI^^3L 3IP ^ \ j a . ^ . l 
c^.-^^^in^.-^. SjSff^Y' 

3IL 

ea 

ea 

.ea. 

£A. 

jea. 

ea 

ea 

eaP 

, 3 ^ 1 

, J 

ea 

: y j ' ' ! ! " 

!'::L^S 

' — . . ^ • - > 
zix^n^i'^ 

• i5? ' l 
ea I 

_ i 

i ^ _ 

I 

n I 

l i 
y i^ 

J 
:;/] k 
bc|f7 

J4^ 
PR 

^ i 7 

/ . 

7^ 

2^/ 

2 

^ <- i'v SLV^\i''^^ ^-iW i-'i. 

_ ..l 

I? 
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CHtCK OU'NTiTY 01 SCi:.rTiON 

Ai. 'Ourn F:.r.v.v.F(D 

M E T E R S 

-AiAjCkG^^cX (^Uli^H4>'.^sWn —• 

M.YiP2y-..coNDucj n/ r nL l i i 

MYRON 1 CONDUCTIVITY (3) S^ -̂

tfft^-f' iAWH(#36a(tafr'=^^.^: -. r r - « M g 

"t!^^—• 1- V-<-? r^^"^ .^ 

F^3^-kT^.s?^t-w.; qf;*?^"»"'" '-I".. v-giT -̂r 
LaHOTJEjpH 3 ^ / 

NESTER pH 

i . -< ' : c i - . T I T-

;7 /̂ rr°T-ivn7> nw^. n /2o) yg-̂ ŵ i / 
^:feaij±d^J^gt_^i?623^S!4a. 

_B^ .̂̂ i^Mki(ii£if^_ (f/3./^ / 5 ^ .. ../_- _ 

u r / |;?-i 

^J?. 

ji__. 
3/_. 

^ t ^ m ^ . ^ ^ ^ m ^ O - W ^ ^ j i d . • t 2 

y îiĉ /̂ esf̂  ^(^. ^IWJ(JIQJ^^UUL 
— * i ^ -

- v ; / ^ 

/3 -
../S. J 

.1:53.. 
^M9^Iw. -̂ 'ly^'^M^ > ^ 

0 

ea 

J-

/ 7 - J ̂ L c i i s ^ - ... . .. ^/S"i /5A*/ 
13 . l^i-P^.-/ / C ^ Sfi'M. 

I " - - • • • n 

/+^ 1^ '̂' 

-- K# - " ; 

. j . ( _ . 

iini ^ 

.. -I 

! \k 

JO 

.mi 

Pige Tbl*' l 

f i ' l 

JJJi lJ l 

fiSI, 



age 11 

HtCK OU' - .T iTY DtSCr.l-TiCN 

AMOUNT FORWARD 

A P P A R A T U S 

JQ-.\ 
'li._ 
518-A 

558^ _ 

0230_ 

0822.. 

a-LOO. 

REJ2 

.l̂ pA ..!. l ^ _ 

AD-25-! •-

'i^^y.kL 
''^;?^i_S.... 
m2.\..-h. 

-SAMPLE TyB_E.J4AaJi.EJLAr-2iLml-_«^.2jfc 

FUNNEL p p 5 ^ _ 

FILTER PAPER GRADE 6lO 9cm (lOOl^Sl 

FILTER ̂ P E R U.5cm_O00)^ <zS^.. 

COMBINATION HIGH PHOSPHATE MIX fi TEST 

TUBE 

SjTil TEST TUBE FOR LaMOTTE COMPARATORS 

_1 nmi TF<;T TUBF FOR l aMnTTF rnHpSRATfA 

•5a -1 OQraLPLAS.TlC RFAKFR FOR n<; TF«;T 

RANGE EXTENDER FOR MYRON L METER tftb 

& / -

GEL FILLED ELECTRODE FOR pH M E T E R ? ^ V ^ ^ _ ? 2 _ea . _ 

-AUTOMAT I C--6URET-AS-S€tt6tY-f25ntH " ^ 

50ml GRADUATED CYLINDER ^ ^ \ 

'yf^.J^-Qi 

1 h^^$^^^:^^4^ i ^ ^ ^O^ 

^/^"4 ---7 
^i^t^^^a 033h^^md.. 
y j ^ f A p f * / ^ ^ ^ ( j ^ < ^ \ -^Tau 

'iM A 

10 

M-^-.'- L ^ ^ y ^ f Y . ) 1̂ 

.^J&(3it'A>yL&/..03Sl)^5^.^. y. 

a&u^ 



C i i i o K I OUANTITV 

- lu 
45V 

if/l<V'' 

_ ? ? .iALiZABJN. RED..S .̂ j.o.Og__. 

J - . -

J... 

. _ C 2 s L _ .itYD.R 

OCSCRiPTlON 

A.V.OUNT FORWARD 

. | i r..cc JcMTj f > T r 

RAW MATERIALS 

THORIN, 25g 355 
Î!:̂ -̂ .°l ORANGE, > 0 9 J ^ ^ 3^7 
CALCIUM INDICATOR (POUND)- _ • - j 

GLA£IAL ACEILC ACID (5-POUNDS) ̂ 3 ^ \> 

itYD.RQQ.HLJ)RJ.t_AC ID (6-POUNDS) S ! ^ 

^ / ^ B^RUJM.yLkO?IDE (5-POUNDS) . ^ ^ ^ 

I POTASSIUM CHLORIDE (5-POUNDS) ^ ^ 4 " 

SODIUM ACETATE f S ^ S S p s f ^^ I^ .^A- . 

THORIUM NITRATE (l25q) 3 S ^ 

i^3 

^ ' TH( 

^4£<J^f '^^^7 BUFFER (5-GALLONS) _ _ _ / 3 ^^. 

1.^1 ..J?. 

UJ-5 

A21 

1)0913 
I . 
I 
I . 

I 

STARCH SOLUTION (l-GALLON)^'^ V ^ ^ ; ? ^ \̂ \ y J f O 

pH A BUFFER (5-GALLONS) 

VINYL JACKETS.. 3:'. x 5'' /LSS^_ 
STj RR I NG RODS //^Ai. 
VIALS WITH DIPPER CAPS, lOg / I Q S I \ 

.£e. I. -

^^V^ Ô.'̂. J'-529J.BLUE)_ _ / . S ^ S ^ . I f ! ^ / . ' ? 
3'.Lx. 5.'.LLN.DE_X .CA_RDS 

l-OUNCE DROPPER BOTTLES :A23 ( n p 

°9°5 . I l p J.PLASTK MODULES (m97J0X) ^ S ^ p 

00; 

^ ^ 4 ? 

dTT f̂-IVO^ 
I I -

5/ 

^ " ^ ^ . ^ . 2 5 1 1 ^ 

y | ^ . ^ | i 2 5 i 

.4^ 

!gal 

,>iC> 

— t. . . . 

-ea 
ea 
ea 

ea 

ea. 

ea 

ea 

I ' 

A3 
II: 
in 

11 
1]! 
• I 

i i l 
I • 

I • 

. i l i •! 

Page 12 

\J\kJ.:. 
. ..I .i 

I 

M l 

. 1 / 1 ? 

_ l . 

%./.(i\ 
\ i 
^ ^ k l 

SI 

A V 

\ 3 ^ 

)03 

\ ! 

] I 

I! 

V 

3 

"l V P^ge T o t a j l J [lp2y\Cl\ 1' ' . ^ / r t ' zn ' 
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I'.ATE TAKFN: '. 

INVENTORY. ?:0R7Hr.L'F r-Ar.c 1 

PHICCD i i l ' . SHEET f^O.. : — 

CALLED BY 1 DEPARTMENT EUJ-L-SERyiCE EXTENDED BY-

CNTFRED OY_?'iCLEY_I:ARSQN. LOCATION EXAMINED BY-



NORTISRC? 

150 
Location Chen. Cont. 

CKi\"i^Koo4 I 

:i-\»Xv)(2o»o ^ R J 

::!^fi\s(^ .44i(ys>. 

inis'c - ^ Z ^ -

^2-1 

* \-l>U<^. 
ii2^°l 

hz< 
*2^s 
* 3)^20 

tt3>^^ 

t5 2>-2T- . 

t 'l-2-l> 

( 

I 

I 

1 . 
1 
1 
• 

1 

I 

I 

I 
1 

412 
•Cont. 

•# 

1 
t 

1/2" 
Sole. 

1 

1 

1 
1 
1 

3/4-
Sole . 

1 

55 Ca l . 
Mix. Tank 

I 

1 

1 

1 
I 
I 
1 

.. 

LMI 
Puap 

1 

1 

1 

:•: 

i 
1 
1 
I 
i 

• 

• 



NORTHROP 

V.:'. 

Loc;»tlon 

4 S-2M 6rr-
* M ^ 
\ \-ll<^<jf> 

ft3-H^ 
-ft 3-MS 
«^-2c 
i^ H-lMTCrf 

y 4-1 to. 
itq-zs<?jtv 
ti l-13^ t̂, 
^ l-Hl fe* 
tti-SO 
iil-5Z>A 

Chen*. 

I 

1 
1 

\ 

• 

150 
Cent. 

I 

412 
•Cont. 

I 

I 
1 

—: ; F 

• • 

I 

I 

1/2" 
Sofe. 

\ 

1 

3/4-
Sole . 

\ 

1 

I 

1 

I 

• • 

55 Cal . 
Mix. Tank 

I 
I 

1 
I 
1 

• 

3 Ul...-.....,... .. 

LMI 
Faap 

1 
Z 

\ 

2 
> 

1 
1 
I 

• 



NORTHROP 

]\'.:.i 3 

vocation 

U V4V 
t\-Hq 
i^l-HfaV 
It I-HI J 
*l-? i 
«l-Ho3 
»(-HX 
\'\)ayks (4BF 

Itl-l^ 
i WloS 

Chen. 

i l-H? 
r l - K icH 

: \ • ^ ^ 

150 
Cont. 

1 
1 

I 
1 
I 

1 

-*w 

412 
•Cont. 

« 

1 

• 

i« f : w . • ;• 

1/2" 
Sole . 

\ 

\ 

\ 

\ 

1 

1 

I 

' 1 

- — 1 

3/4" 
Sole . 

1 1 

, \ 

55 Cal. 
Mix. Tank 

I 
\ 

I 
1 
1 

1 
1 

LMI 
PUTSP 

1 
1 
1 
I 

1 
L 

\ 

I t 

1 '-

Z 

X 
1 

• 



>»ORTHROP 

I'/.rr H 

Location 

i l-fe'̂  cnsr 

* U H ca-. 
il l-CH t<aT 
ft l - ^ t MsiWi 

li 1-2-1 6.t.. 
ft 1-3S UT. 

[ t u 
T V 2 . 
t^vC) 
tM 

PDC ttqw 

iJlOe 

MUu 

iSl2s 

Chen. 

I 

• 

150 
Cont. 

\ 

1 
I 
1 
I 

1 

r - '•*mm-^.\ ' . 

412 
Cont. 

I 
1 
i 

I 
'• 

1/2" 
Sole . 

I 
1 
I 

1 

I 
I 

3/4-
!?ole. 

1 

1 

1 

55 Cal. 
Mix. Tank 

I 
1 
1 

I 
I 
I 
1 

• 

1 ' . • . - • • 

LMI 
Puip 

1 
1 
1 

1 

1 
1 
1 

1 . 

• 



IIORTIIROP 

J'.'.C 

Location 

riHcni 
mmi. 
mcri}> 
AI4ODH 

PkU Oi^f'^ 

)f\l> cvf « . 

\P ^?. ™ ; T ) 

\£ H^ CT J 

^ H S U><>T 

^ ^ U^NT 

^G &><a 

\ \ - \Y 

Chos . 

11 

150 
Cont . 

1 

I 
\ 

1 
I 

I 
1 1 

-

412 
Cont . 

\ 

I 
I 

1 '* 

r , . • .- . / . .•• .• 

1/2" 
Sole . 

1 I 
1 
1 
1 

1 
1 

1 

- • * r . - • - - ^ 

3/4-
Sole . 

1 1 
1 I 

. « 

55 Ca l . 
Mix. Tank 

1 
1 ' 

I 

1 ̂  ' 
I 1 

1 I 
1 
1 

I 
I 

• 

LMT 
Puap 

1 
2 

Z 
2. 
1 
1 

1̂  
y 

p 
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NORTHROP 

IV.rE (j 

3CStlOl1 

Bo\ue.«S * 

frl-HQ-} 
ft 1-41 C 
n-i^ -J 
\\-\l 
• : \ - % • 

l-^fe> ft(^ 

S-MT i^Efif 
/ 

L - ^ 

^ l ^ T 

Dc ^v^5T 

Chem. 
150 

Cont. 

• 

412 
Cont. 

'• 

1/2" 
Sole . 

3/4" 
Sole . 

.*. 

55 Cal. 
Mix. Tank 

\ 

I 

LMI 

Pu::p 

( 

1 
1 
1 
I i 

• 
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JNVEN 1 QRY WATER SERVICE.S DIVISION^ PAGE 

SHEET NO.. 

CALLED BY- .DEPARTMENT-
EQUIPMENT 

PRiCLU BY John Sackemian 

-EXTENDED BY 

ENTERED BY ^ e r r y Hagen in r^TinM BURBANK AND ON LOANp,^^.,^^^p BY_ 
OTHER LOCATIONS 

CHECK 

|\PM 112A 

I h6! l27 

ouAfamr 

475 

470 

U^is 

4160 

4170 

4180 

4190 

4160 

DESCRIPTION 

DEVCON SOLUTION TANK, 50-Gallon 

30-Gallon 

. . * • ; . > J.U.K.J J/) ... St" 
GRISWOID VALVE, 1* 

GRISWOLD VALVE W/421, X' 

3L. 

4180 

4190 

V 4160 

4170 

)|i^t(Mll8 

L 

7100 
[RfO 
^3 

•RM147 
Mac 
Roy 

RM152 

// 

03 £ 

W/425, 1* 

, 1* 

W/421, W 

W/425, 1^' 

, I'l' S^ck, 

,J\' 
W / 4 2 1 , m* 

u 

^ 

''RM130 C-94 

D-95 

)^119 

B-54 

C-^ 

HYTROL VALVES, 3/4* 

/^>.|4>^,.» Rr ' , / ^ ^ f 

MILTON ROY PUMP / ^ - Q ^ 

// " •' >Ki-7r' 

PROMINENT PUMP 

^932-

I) 

J W - 3 1 I '',* 

ORS-
1015 

' i on 
ASCO SOLENOID VALVE, 1/2" 120V/60 

1 3/4' 

. 1* 

1 3/8* 

PARAGON PERCENTAGE TIMER 

PARAGON 7-DAY TIMER, 120V/60 

AJiAOttMT fO»WARirM 
f i j . . • " • ' • • • " -^- . . j -v^ '^ i - ' . jWB** 

M3d 

UTt 



" * 

— 
: H C C K H O U A N T I T Y 

Ml 2 2 

; = M — = — » -

FS-8V 

FS-43 

•̂ î e k i _ 
i i \ 
^1 / \ 
.'.' < 

' . X 

AlOl 
-925 

AlOl 
-953 

A l l l 
—Q.1 

A l l l . 
1 -92i 
A l l l 

1 -951 
A12^. 

i 9 1 

*» . \ •-92 

- < : ' ' . n 

.u. fe 8 3 8 1 
•-• - 1 1 

. V L0-6ia 
V A - 3 2 1 

'.135 PH-1 

" " K CFLT 

•"•v, ICHFL: 

143 150 

' " . ^ 2 1 1 

2y 
110 

109 

•—-

2 6 1 

43 

2 

5 

k - 5 0 

b 
ll 

:> 

l l ' 
1 1 

1 
3 
7 

1 

/ 

f 

1 

/ 

1 
- J 

n^ 

1 
w. 

1 

:^. 

1 
/ • 

# 

> 

" - ' 

y 
/ 

1 

OC&CRiPTiON 

Ar/ouNT roRv/Ano 

MCDONNELL MILLER FLOW SWITCH 

- - - '.. i^-'T' 

1 LMI PUMP P ( f l - O S i l - ^ 1 

•1 If 

» fl 

69V/ 

M l * ' 

. . E (Vl -o6S-e ' '"" 
• • ^ \ - : . i - ° i s - r 
m n 

PRECISION PUMP 

M It 

- f 0 6 Z ( - 1 2 l 

Lun ' 
ELECTRO SYSTEMS PROBE HOLDER 

- " C-CONDOCTIVITY 

CH-CONTROLLER W/PROBE 

Cf'fLT p^Vx.ju '-'''' 

LAKEWOCMD CCWTROLLER, H 5 V 

ft fl 

7-*«OILBJl 

" " , BOILER 

u p r . r J ' -?:>:> i<=M^^^ \ 
BY-PASS FEEDER, CALGON 2 / 2 - G a l l o n 

BY-PASS FEEDER, WINGERT, 2 - G a l l o n 

. 5 - G a l l o n "'"*'* 

, 1 2 - G a l l o n 

— - V . • • * - . ' - , . • • . | 

w'l rnicc |U"ITH 

I f 

.^:) 

'21 
lbo 

39^ 

/V? 

Ik) 

\ \ 9 ^ 

12.^ 

\ l l ^ 

193 

Wl 
U'? 

Wl 
/9l 

Û  
t/y 

i9\ 

\:3L 

W3 

11 

5 ^ 

6? 

r' k' 
^iL 

5C 

i l 

5i 

s:> 
•̂7 

^,1 

60 

^V 

— 

V£ 

z^ 

Ea 

Ea 

Ea 

Ea 

Ea 

Ea 
Ea 

Ea 
Ea 

'F.A 

Ea 

Ea_ 

1 Fn 

Ea 

c' •' Ea 

fi. 

; ,p 

v^ 
C;' 

. ^ • • 

50 
-

^ 

So 

25 
— 

H 

| E a 

Ea 

f . t 

Ea 

Ea 

fia 
Ea 

Ea 

Ka 

Ea 

Ea 

. 
1 - I lr . 1 

— r • 

— r 1 

?^ 

_ - , . — -

c>irN:,iONS 

I 

u -^-

tH 

t ' ^ • 

1 
[ ,„ 1 u 

r 
— r 

/ 

1 1 y 
! | ' 

^ 

• 1 > 

•• 1 / 

r 

/ 

b 
- h 

i 

• / 

' '? 
:? 

J i 

• 
* 1 

!̂  

9 

- - L L 
--/-Lda 

rrr' 
f̂p 

^ l ^ 
o[.' ',7 
1 !; U / 

C ^ ^ 

^\ko 
W\(i^ 

57k 
'̂̂ kr. 

p̂kr̂  
cmik 

: : i ^ 
0=/riO 

,̂=k) 

•^l/p 

•^pb 
ddf^ 

" p i ^ 
Miu 

• 

! 

1 

- i 
1 

i 
[ 1 

1 



T/.GF. 3 

: itCK B OU*NTlTY 

g RMio9A|y 
11 " -
I) I ^ 

L^:^ 
-̂  X 

m..k-. 
tic 
^^-, JCS75 

RM137 H-316 
CsTT 

' -C20 

^ C 

/:) 

OCSCRiPTlON 

AMOUNT FORWARD 

BY-PASS FEEDER, DRAIN VALVES 
I r i l l . 

, AIR RELEASE VALVES, \ " 

, STRAINERS i b i i 

- ^.'.' , SHUF-OFF VALVES 
S ^ l i r 

, CATE VALVES, 3/4" 

•/ r 
• ^ 1 a-;t 

NEPTUNE CORPERATION STOP, 3/4" 

, 3/4" 

CG121 MR-50 ,.f RIEKE DRUM PUMP 

W<131 

'.1/,RM148 PN£6 - . • J 

RM136 ll 100 7 

RM143 

^.^'^X ---.. ! 

\ CONT-U-BLO 

/.' ;/ 

mice 

ELlSa. 

i. 

PRESSURE SPRAYERS 

CARLON WATER METER, 1", 200 GPC 

LAKEWOOD CONTROLLER 

U.<-.i r i - ^ . / . - -

; ut.-u l> .1[ I . ' . , .oil 

JljEa. 

I ! 

I, ^ 

^ ' . l E a 

SEa. 

flEa 

.i.""il 

DEa 

Ea 

ilJIk n 
^r 

'/o 

' ^ 

Ea !/_ 

Ea 

I.L 

Ea 
/ ^ '-

^C 
RM142 030 CHEM TECH PUMP, SERIES 100, 120V 

t79g 
eo Ea 3 • 

3 ,' ^jk // 6-? 15 

CC :^'^C7 
i> 

W 3 i 
J 4 (?& 

r-^X 
n '^r;.. i / . . -

z ^ ss 

/ \ ' : ^ r p /J> 

/H'T 

k ' 

0 ^ A »'. r i l / J 1 ?•; r ' i b <-•: 

J ^ 
• ^ , . / y »^ /. 

/ - ( 0 / 

- ' -<h C — • . ,' 1 I - . J ; ^-O yz> I 
7 J 

' ^ 

.(fid 

4 ^ 

-

— 

H PA(;E rcT ̂ ^^ 



EQUIPyj:NT - EXPORT PAGE 4 



Custom Pak 

Cleveland, Ohio 

Descaler G Label 

Descaler G 

Descaler G 

Yellow No. 5 

Methyl Violet 

Rodine 95 

Metanil Yellow 

TheoChem 

Tampa, Florida 

Mazô ueŝ t _1500__ 

£o o drite^752 

Cobrate TT-100 

Orzan LS 

Sodium Chloride 

800 \ii ' 
150 Cases (4x1) 

22 x 5 

1 Pound 11 Ounces 

2 Pounds 9 Ounces 

15 Pounds 

3 Pounds 

5^0 Pounds 

1100 Pounds 

-JJPJU. 

I Jlo- ) i 
JH- Sl 

-.7.31 
J ^ J 3 

/ i ; / i -J h-

1120 Pounds 

81 Founds 

8925 Pounds 

}_l3l^J0 
/ $ ^ 7 36 

.jisiunj-

__?JS33lJL n j f r i s ^ 
L.A. Lux 

Cleveland, Ohio 

Orsan 

MO 

Uranine Dye 

4 Pounds 

821 Pounds 

40 Pounds 

•nj 
/ i i^-^- /^^ 

5=:? 0 -

Campbell Equipment Yard - September 7, 1983 - Per Cy Young 
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EQUIP.MENT ON LOAN - OUTSIDE SLKVICES 



EXHTBTT 1 
THE ASSETS 

Part G 
Miscellaneous Assets 

UOP INC. FEDERAL PESTICIDE REGISTRATIONS 

1) Deep purple - Cooling Water Algaecide Briquettes - No. 5135-9 

2) M-40 - Cooling Tower Microbiocide - No. 5135-16 

3) 2-CH Algaecide - Cooling Water Microbiocide - No. 5135-21 

4) M-80T Algaecide - Cooling Tower Microbiocide - No. 5135-14 

5) M-80 Algaecide - Cooling Tower Microbiocide - No. 5135-19 

6) IPL-400 - Cooling Water Microbiocide - No. 5135-24 
(Not registered in California) 

DISTRIBUTORSHIP FEDERAL PESTICIDE REGISTRATIONS 

1) IPL-450 - Cooling Tower Microbiocide - No. 31910-2-5135 

M-55 - Cooling Tower Microbiocide - No. 31910-2-5135 

Alco Chemical Corporation 

2) IPL-450 - Cooling Tower Microbiocide - No. 9386-11-5135 

M-55 - Cooling Tower Microbiocide - No. 9386-11-5135 

Vinings Chemical Company (Calif ornia only) 

3) IPL-480 - Cooling Tower Microbiocide - No. 21164-3-5135 

M-77 - Cooling Tower Microbiocide - No. 21164-3-5135 

Rio Linda Chemical Company 



REGISTRATION: ECONOMIC POISONS BY STATE 

Alabama Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 Cooling Water Microbiocide 

M-77 Cooling Water Microbiocide 

IPL-A80 Cooling Water Microbiocide 

M-55 Cooling Tower Microbiocide 

IPL-450 Cooling Tower Microbiocide 

Alaska None 

Arizona Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Arkansas Deep Purple Algaecide Briquettes 

M-SOT 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 



REGISTRATTON: ECONOMIC POISONS BY 
STATE (contin-ĵ .') 
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California Deep Purple Algaecide Briquettes 

DPL-5480 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80 Algaecide 

M-80T Algaecide 

2-CH Algaecide 

Colorado Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Connecticut Deep Purple Algaecide 

IPL-440 

IPL-450 

IPL-400 

IPL-480 

M-40 Algaecide 

M-55 

M-65 

M-BOT Algaecide 

M-77 

2-CH Algaecide 



cr?iF^^^°^-' ECONOMIC POlSuWS BY -3-
STATE (continued) 

Delaware 

Florida 

Hawaii 

IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH 

Deep Purple Algaecide Briquettes 

M-40 

M-80T 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-55 

M-77 

M-40 Algaecide 

M-80T Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-80T Algaecide 

IPL-440 

IPL-450 

M-55 

IPL-480 

M-65 

2-CH Algaecide 

DPL-545D 

M-80 Algaecide 

IPL-400 

DPL-5480 

M-77 



REGISTRATION: ECONOMIC POISONS BY -A-
STATE (continued) 

Georgia Deep Purple Algaecide Briquettes 

M-BOT 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

•# 

Idaho Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

M-55 

IPL-450 

Indiana Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

M-65 

IPL-440 

M-77 

IPL-480 

IPL-450 

M-55 

Illinois Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide -

2-CH Algaecide 

IPL-400 

IPL-440 

M-77 

IPL-480 



REGISTRATION: ECONOMIC POISONS BY -5-
STATE (continued) 

Iowa 

Kansas 

Louisiana 

Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Kentucky IPL-480 

M-77 

IPL-450 

M-55 

M-80T 

M-40 

2-CH 

IPL-400 

Deep Purple Algaecide Briquettes 

Deep Purple Algaecide Briquettes 

M-80T 

M-40 

IPL-400 

2-CH Algaecide 

M-55 

IPL-450 



RK(;iSTRATION; ECONOMIC POISONS BY 
GTATE (continued) 

-G-

Maine None 

Maryland Deep Purple Algaecide Briquettes 

2CH Algaecide 

M-40 

M-80T 

M-55 

IPL-450 

M-77 

IPL-480 

IPL-400 

Massachusetts 

Michigan 

None 

IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-80T 

Minnesota None 

Mississippi Deep Purple Algaecide Briquettes 

2-CH Algaecide 

M-40 

M-80T 

M-55 

IPL-450 

IPL-480 

M-77 

IPL-400 



Montana 

Nebraska 

REGISTR.\TI0N: ECui\"OMTC POISONS BY -7-
STATE (continued) 

Missouri Deep Purple Algaecide Briquettes 

2-CH Algaecide 

M-40 Algaecide 

M-80T Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

None 

Deep Purple Algaecide Briquettes . 

M-55 

M-77 

IPL-480 

M-80T 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

IPL-450 

Deep Purple Algaecide Briquettes 

M-80T 

M-40 

2-CH Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

New Jersey Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-40 

M-40 Algaecide M-55 M-77 

Nevada 



REGISTRATION: ECONOMIC TCISONS BY 
STATE (continued) 
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New Mexico Product Registrations expired December 31, 1982 

New Hampshire None 

New York Product Registrations expired December 1982 

North Carolina Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

M-55 

IPL-450 

North Dakota None 

Ohio Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

w-CH Algaecide 

Oklahoma Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-480 

M-77 

IPL-400 

IPL-450 

M-55 



RFGISTTvATION: ECONOMIC POISONS BY -9-
STATE (continued) 

Oregon M-77 

IPL-480 

M-BOT 

M-40 

2-CH 

IPL-400 

Deep Purple Algaecide Briquettes 

IPL-450 

M-55 

Pennsylvania Deep Purple Algaecide Briquettes 

IPL-450 

IPL-400 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Rhode Island None 

South Carolina M-55 

IPL-450 

M-80T 

M-40 

2-CH 

Deep Purple Algaecide Briquettes 

M-77 

IPL-480 

IPL-400 

South Dakota None 



REGISTRATION: ECONOMiC POISONS BY 
STATE (continued) 
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Tennessee Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-55 

M-80T 

2-CH Algaecide 

IPL-450 

M-77 

IPL-480 

IPL-400 

Texas Deep Purple Algaecide Briquettes 

M-80T Algaecide 

M-40 Algaecide 

2-CH Algaecide 

IPL-400 

M-77 

IPL-480 

M-55 

IPL-450 

IPL-440 

M-65 

Utah IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide 

M-80T Algaecide 

Vermont None 



REGISTRATION: ECONOMIC POISONS BY -11-
STATE (continued) 

Virginia Deep Purple Algaecide Briquettes 

IPL-400 

IPL-450 

IPL-480 

M-40 Algaecide 

M-55 

M-77 

M-80T Algaecide 

2-CH Algaecide 

Washington Deep Purple Algaecide Briquettes 

M-80T Algaecide 

2-CH Algaecide 

IPL-400 

M-77 

IPL-480 

M-55 

IPL-450 

West Virginia Deep Purple Algaecide Briquettes 

2-CH Algaecide 

M-40 

M-80T Algaecide 

M-55 

IPL-450 

IPL-400 

M-77 

IPL-480 

Wicsonsin IPL-450 

IPL-400 

IPL-480 

M-55 

M-77 

2-CH Algaecide 

Deep Purple Algaecide Briquettes 

M-40 Algaecide M-80T 



REGISTRATION: ECONOMIC POISONS B^ -12-
STATE (continued) 

Wyoming 
Deep Purple Algaecide Briquettes 

M-77 

2-CH Algaecide 

M-40 Algaecide 

IPL-480 

M-80T Algaecide 

M-55 

IPL-450 

IPL-400 

J 
1 

1 



EXHIBIT 3.8 

AUTHORITIES 

1. U.S. Environmental Protection Agency - Pesticide Registration 

2. U.S. Department of Transportation - Packaging and Bills of Lading 

3. U.S. Food and Drug Administration - Approval of ingredients when product 
may come in contact with food 

4. U.S. Department of Agriculture - Products used in meat and poultry 
plants 

5. California Highway Patrol - Hazardous Materials Permits 

6. State Agencies involved in pesticide registration - usueilly State Depcu-tment 
of Agriculture 

7. Internal Revenue Service and State Revenue Departments 

8. Burbank Fire and Police Departments 

9. Burbank Public Works Department 

10. South Coast Air Quality Management District 

11. California Department of Health Services 

12. California Department of Weights and Measures 



EXHIBIT 3.9 

ACTIONS, SUITS, PROCEEDINGS OR INVESTIGATIONS 

None 

t 



EXHIBIT 3.12 
LEASES 
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BILL OF SALE. ASSIGNMENT AND GENERAL CONVEYANCE 

BILL OF SALE, ASSIGNMENT AND GENERAL CONVEYANCE, dated 

this 30th day of September, 1983, from UOP INC., a Delaware corporation 

(hereinafter called the "Transferor"), to CLOW CORPORATION, a Delaware 

corporation (hereinjifter cadled the "Transferee"). 

WHEREAS, the Transferor has agreed to tremsfer certain assets, properties 

and business of i ts Water Services Division (hereinafter called the "Division") 

in accordance with and upon the terms and conditions set forth in an Asset 

Purchase Agreement between the Transferor and the Transferee, dated August 

26, 1983 (hereinafter called the "Agreement"); 

NOW, THEREFORE, the Transferor, pursuant to the Agreement, does 

hereby sell, convey, transfer, assign and deliver to the Transferee, its successors 

and assigns, forever, all of its right, title and interest in and to all of the "Assets" 

(as that term is defined in the Agreement). The assets, properties and business 

so hereby sold, conveyed, transferred, assigned and delivered eu-e the following: 

(a) The machinery and equipment, fumiture and office equipment, 

test equipment, automobiles, trucks and other mobile equipment and jigs, dies 

and pat terns, as more particularly described in Exhibit 1, Part B, of the Agreement. 

(b) The patents and trademarks (U.S. and worldwide), process sheets, 

specifications and engineering drawings, formulae, trade secrets, know how, 

inventions and discoveries, and any other intangibles that maybe or were required 

to operate the Division facility or meinufacture the products of the Division, 

and as specifically described in Exhibit 1, Part C, of the Agreement. 



(c) The equipment on loan to customers of Seller's Division as of the 

Closing Date, and as specifically described in Exhibit 1, Part D, of the Agreement. 

(d) Those leases, customers' contracts and other contract rights of 

Seller, to the extent they perteiin to operation of the Division facility, and 

as described in Exhibit 1, Part E, of the Agreement, and which Transferee, 

in its sole discretion, elects to assume the obligation of Tremsferor thereunder. 

(e) The factory, manufacturing and office supplies on hand as of September 

30, 1983. 

(f) The raw material , work in process and finished goods inventory 

as the same shall exist on September 30, 1983, and as described in Exhibit 

1, Part F, of the Agreement. 

(g) Such other miscellaneous equipment, tangible or intangible assets 

used by Transferor in the operation of the Division facility not described above 

emd as described in Exhibit 1, Part G, of the Agreement. 

TO HAVE AND TO HOLD all said assets, properties and business hereby 

assigned, transferred and conveyed unto the Transferee, its successors and 

assigns, to itself and their own use and behalf forever. 

Tremsferor hereby represents and warrants to Transferee that , except 

as set forth in the Agreement, Transferor is the absolute owner of all of said 

assets, property and rights, that Seiid assets, property and rights are free and 

clear of all liens, charges, amd encumbrances and that Transferor has full right, 

power and authority to sell said assets, property and rights and to execute 

and deliver this bill of sale. 



The Transferor hereby constitutes and appoints the Transferee, its successors 

and assigns, the true and lawful attorney or attorneys of the Tremsferor, with 

full power of substitution, for the Transferor and in its name and stead or otherwise, 

by and on behalf of and for the benefit of the Transferee, i ts sucessors and 

assigns, to demand and receive from time to time any and all of the properties 

hereby assigned, transferred and conveyed, and to give receipts jmd releases 

for and in respect of the same and any part thereof, and from time to time 

to institute and prosecute in the name of the Transferor or otherwise, but 

at the expense and for the benefit of the Transferee, its successors and assigns, 

any and all proceedings at law, in equity or otherwise, which the Transferee, 

its successors and assigns, may deem proper in order to collect, assert or enforce 

any claims, right or title of any kind in and to the properties hereby assigned, 

tremsferred and conveyed, and to defend or compromise any and all actions, 

suits or proceedings in respect of any of said properties and to do all such acts 

and things in relation thereto as the Transferee, its successors or assigns, shall 

deem desirable; the Transferor hereby declaring that the appointment made 

and the powers hereby gramted are coupled with an interest and are and shall 

be irrevocable by the Transferor in any manner or for any reason. 

The Tremsferor, for itself and its successors and assigns, has covenanted 

and by this BiU of Sale, Assignment and General Conveyance, does covenant 

with the Transferee, its successors and assigns will do, execute and deliver, 

or will cause to be done, executed and delivered, all such further ac ts , trzmsfers, 

assignments and conveyances, powers of attorney and assurances all without 

additional consideration from Transferee for the bet ter assuring, conveying 

and confirming unto the Tramsferee, its successors and assigns, all and singular, 

the properties hereby assigned, transferred and conveyed as the Transferee, 

its successors or assigns, shall reasonably require. 
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In addition, Transferror agrees not to compete with Transferee in accordance 

with terms of the Covenant Not to Compete Agreement, which is attached 

and incorporated in this Bill of Sale, Assignment and General Conveyance 

as Exhibit A. 

IN WITNESS WHEREOF, UOP INC. has caused this Bill of Sale, Assignment 

and General Conveyance to be executed as of the day and year first above 

written. 

ATTEST: UOP INC. 

^ / ? . l . LivAJ;. By ^ f \/. Oe<^K ^ ^ ^ ^ ^ 
P. J. Link V. Dean Freese 
Secretary Executive Vice President 



®ffice of ^ecrelarg of ^tate 

1/ GLENN C. KENTON; SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY UOP INC. IS DULY INCORPORATED UNDER 

THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS 

A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE 

SHOW/ AS OF THE DATE SHOWN BELOW. 

^ /^C. /^Z^ 
Gienn C. Kenton, Secretary 0/ Siaie 

AUTHENTICATION: 10064989 

732560003 DATE: 09/13/1983 



CERTIFICATE OF EXECUTIVE VICE PRESIDENT 

I, V. Dean Freese, Executive Vice President of UOP Inc., a 

Delaware corporation, do hereby certify that the name of the corpor­

ation Mas fonnerly UNIVERSAL OIL PRODUCTS COMPANY and that pursuant 

to a resolution by the Board of Directors of UNIVERSAL OIL PRODUCTS 

COMPANY and approval by the stockholders of the corporation, the name 

of the corporation was changed to UOP Inc. effective July 15, 1975. 

IN WITNESS UHEREOF, I have hereunto set iny hand and caused 

the seal of the corporation to be affixed this 3Cr<r^^ day of 

September, 1983. 

Executive Vice PreslMnt 

AHEST: 

(SEAL) 

STATE OF ILLINOIS ) 
) SS 

COUNTY OF COOK ) 

I, Ofl iAcy-^>>^-^ j L ^ J i . a Notary Public in and for said 
County in the State aforesaid, do hereby certify that before me person­
ally appeared V. DEAN FREESE who acknowledged having signed the fore­
going instrument as Executive Vice President of UOP Inc., a corporation 
of the State of Delaware, for and on behalf of the said corporation. 

GIVEN under ny hand and seal this -a" day of September, 
1983. 

Notary Public 

^ £?EAL) 



Sfc3te 

cSlifornio 
OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF STATUS 
FOREIGN CORPORATION 

I. MXKCl l r O N C Kl , Secretary of S ta t e of Ihe S ta te of Cal i forn ia , hereby 
cert ijy: 

Thet on t l w 19th day nf August i.yio. 

UOP I l iC. 

a corporat ion or_<^(ii]ized ai^d exislina^ unde r the Idas o j . Delaware 

, complied with 
lhe reciuiremenls oj Calijornia laa in effect on thnt date for the purpose of 
(lualijyin^ to transact intrastate business in this State: (iiui 

Thai lhe above corporalion is enlilled lo transact inlraslale business in tlie 
Stale oj C(ilij(jrnia as of the dale of this certificate subjeet. however, to any 
licensin<^ retjuirenwnts otherui.se inij)(jsed by the laws oj this state: and 

That no injornuitioi\ is available in ihis ofjiee on the financial condition, 
business (u tivity or practices of this corporation 

I f u r t h e r c e r t i f y t h a t the above co rpo ra t i on was i n good s tanding 
on September i 3»^19^3 . 

IN WITNESS WHEREOF. I execute 
this certificate and affix the Great 
Seal of the State of Califomia this 

15th day of September, 1983 

l/UiU6& ^W-0t < ^ 

Secretary of State 

http://otherui.se


CERTIFICATE OF ASSISTANT SECRETARY 

I, Pamela J. Cissik, DO HEREBY CERTIFY that I am Assistant Secretary 
of U O P I n c , a Delaware corporation (the "Company"), and I DO HEREBY FURTHER 
CERTIFY as follows: 

1. This certificate is being delivered on September 15, 1983, pursuant 
to the provisions of the Asset Purchase Agreement, dated as of 
August 26, 1983 (the "Agreement"), between UOP Inc. and the Clow 
Corporation. 

2. Attached hereto and marked "Exhibit 1" is a true and correct copy 
of a resolution adopted by the Board of Directors of the Company 
on September Xl., 1983, and that said resolution is in full force 
and effect as of the date hereof, and has not been modified, amended, 
revoked or rescinded. 

3. Attached hereto and marked "Exhibit 2" is a true and correct copy 
of the Articles of Incorporation of the Company as in effect on 
the date hereof. 

4. Attached hereto and marked "Exhibit 3" is a true and correct copy 
of the By-laws of the Company as in effect on the date hereof. 

5. The below-named persons have been elected, have qualified and 
this day are officers of the Company holding the respective offices 
set opposite their name, and the signatures below set opposite their 
names are their genuine signatures: 

NAME TITLE SIGNATURE _ 

V. Dean Freese Executive Vice President 
Patrick J. Link Secretary 

Witness my hand and of ficiad seal of the Company, this 30th day of September, 
1983. 

/V^ryv.^v J ' C^<l^U^ 
Assistemt Secretary 
UOP Inc. 

(CORPORATE SEAL) 
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CONSENT ACTION 

of the Board of Directors of 

UOP INC. 

WHEREAS, the Board has considered the Asset Purchase Agreement between the 
Corporation and Clow Corporation, dated August 26, 1983, concerning the sale of 
the assets and business of its Water Services Division (except for accounts 
receivable) to Clow Corporation, a copy of which Asset Purchase Agreement is 
annexed hereto; and 

WHEREAS, the Board believes it is in the best interest of the Corporation to 
divest itself of the assets and business of its Water Services Division (except for 
accounts receivable); and 

RESOLVED, that the proper officers of the Corporation are authorized to sell to 
Clow Corporation the assets and business of the Water Services Division (except 
for accounts receivable) for approximately $1,500,000.00, adjusted in accordance 
with said Asset Purchase Agreement; and further 

RESOLVED that the proper officers of the Corporation are authorized to 
execute and deliver on behalf of the Corporation all necessary implementing 
agreements and documents (as approved by Counsel for the Corporation) to 
complete the sale of the Water Services Division. 



EKWXW.V 0 . 

CERTIFICATE OF INCORPORATION 

of 

UOP Inc. 

As amended thronjih May 26, 197S 



CERTIFICATE OF INCORPORATION 

of 

UOP Inc. 

We, the undersigned, in order to form a corporation for the purposes hereinafter stated, 
under and pursuant to the provisions of the General Corporation Law of the State of Delaware, 
being Chapter 1 of Title 8 of the Delaware Code of 1953, do hereby certify as follows: 

FIRST : The name of the Corporation is 

UOP INC. 

SECOND: The principal office or place of business of the Corporation in the State of 
Delaware is to be located at No. 100 West Tenth Street, in the City of Wilmington, County 
of New Castle. The name and post office address of its resident agent in the State of 
Delaware is The Corporation Trust Company, No. 100 West Tenth Street, Wilmington, 
Delaware. 

THIRD: The nature of the business of the Corporation and the objects or purposes to 
be transacted, promoted or carried on are as follows: 

(1) To acquire by purchase, subscription, contract or otherwise, to hold for invest­
ment or otherwise, to sell, exchange, mortgage, pledge or otherwise dispose of or 
turn to account, and generally to deal in and with any and all kinds of securities issued 
or created in any and all parts of the world by corporations, associations, partnerships, 
firms, trustees, syndicates, individuals, governments, states, municipalities or other poli­
tical or governmental divisions or subdivisions, or by any combinations, organizations 
or entities whatsoever, irrespective of their form or the name by which they may be 
described, and to issue in exchange therefor or in payment thereof, in any manner 
permitted by law and by this certificate of incorporation, its own securities of any kind, 
or to make payment therefor by any other lawful means of payment whatsoever; to 
exercise any and all rights, powers, and privileges of individual ownership or interest 
in respect of any and all such securities, including the right to vote thereon and to 
consent and otherwise act with respect thereto; to do any and all acts and things for 
the preservation, protection, improvement and enhancement in value of any and all such 
securities, and to aid by loan, subsidy, guaranty or otherwise those issuing, creating, or 
responsible for any such securities or evidences of interest therein; to acquire or become 
interested in any such securities, as aforesaid, by original subscription, underwriting, 
loan, participation in syndicates or otherwise, irrespective of whether or not such securi­
ties be fully paid or subject to further payments; and to make payments thereon as called 
for or in advance of calls or otherwise, and to underwrite or subscribe for the same 
conditionally or otherwise and either with a view to investment or for re-sale or for any 
other lawful purpose. The term "securities" shall for the purposes of this Article Third, 
without limitation of the generality thereof, be deemed to include any stocks, shares, 
bonds, debentures, notes, mortgages or other obligations, and any certificates, rfeceipts 
or other instruments representing rights to receive, purchase or subscribe for the same, 
or representing any other rights or interests therein or in any property or assets. 

(2) To purchase, hold, cancel, reissue, sell, exchange, transfer or otherwise deal in 
its own securities, including shares of its capital stock of any class, from time to time 
to such an extent and in such manner and upon such terms as the Board of Directors 
shall determine; provided that this Corporation shall not use its funds or property for 

1 



the purchase of its own shares of capital stock when such use would cause any impair­
ment of its capital; and provided further that shares of its own capital stock belonging 
to this Corporation shall not be voted upon directly or indirectly. 

(3) To promote or aid in any manner, financially or otherwise, any corporation, 
association, partnership, firm, trustee, syndicate, individual, government or political sub­
division thereof^ in which this Corporation may be or become interested directly or in­
directly and for this purpose, to endorse or guarantee the payment of principal, interest 
or dividends upon, and to guarantee the performance of sinking fund or other obligations 
in respect of, any securities issued, and to guarantee in any way permitted by law the 
performance of any of the contracts or other undertakings incurred, by said entities. 

(4) To acquire by purchase, subscription, underwriting or otherwise, and to own, 
hold for investment or otherwise, and to use, sell, assign, transfer, mortgage, pledge, 
exchange or otherwise dispose of real and personal property of every sort and descrip­
tion and wheresoever situated, including shares of stock, bonds, debentures, notes, scrip, 
securities, evidences of indebtedness, contracts or obligations of any corporations, asso­
ciations or trust estates, domestic or foreign, or of any firm or individual or of the United 
States or any state, territory or dependency of the United States or any foreign country, 
or any municipality or local authority within or without the United States, and also to 
issue in exchange therefor stocks, bonds or other securities or evidences of indebtedness 
of the Corporation, and, while the owner or holder of any such property, to receive, collect 
and dispose of the interest, dividends and income on or from such property and to possess 
and exercise in respect thereto all of the rights, powers and privileges of ownership, 
including all voting power thereon. 

(5) To carry on the business of general brokers, dealers and underwriters in stocks, 
bonds, securities, mortgages and other choses in action, including the acquisition thereof 
by original subscription, underwriting or otherwise howsoever; to make investments in 
such property; and to hold, manage, mortgage, pledge, sell and dispose of the same in 
like manner as individuals may do. 

(6) To buy, sell and otherwise deal in notes, open accounts and other similar evi­
dences of indebtedness and to loan money and to take notes, open accounts and other 
similar evidences of indebtedness as collateral security therefor. 

(7) To borrow money and to issue bond.s, promissory notes, bills of exchange, deben­
tures, and other obligations and evidences of indebtedness, whether secured by mortgage, 
pledge or otherwise, or unsecured, for money borrowed or in payment for property pur­
chased or acquired or for any other lawful object; to mortgage or pledge all or any part 
of its properties, rights, interests and franchises, including any or all shares of stocks, 
bonds, debentures, notes, scrip or other obligations or evidences of indebtedness at any 
time owned by it; to confer upon the holders of any bonds, promissory notes, bills of 
exchange, debentures or other obligations or evidences of indebtedness of the Corpora­
tion, secured or unsecured, the right to convert the same into any series of any class of 
stock of the Corporation now or hereafter authorized. 

(8) To guarantee or assume the payment of any dividends upon uny capital stock 
and to assume or guarantee by endorsement or otherwise the principal or interest, or 
both, of any bonds, debentures, notes, scrip or other obligations or evidences of indebted­
ness, or the performance of any contract or obligations, of any other corporation, trust 
estate or association, domestic or foreign, or of any firm or individual in which it may 
have a lawful interest, in so far as and to the extent that such guaranty may be per­
mitted by law. 



(9) To apply for, regiater, obtain, purchase, lease, take licenses in respect of or 
otherwise acquire, and to hold, own, use, operate, develop, enjoy, turn to account, grant 
licenses and immunities from suits for infringement in respect of, manufacture under 
and to introduce, sell, assign, mortgage, pledge or otherwise dispose of, and, in any 
manner deal with and contract with reference to: 

(a) inventions, devices, formulae, processes and any improvements and modifi­
cations thereof; 

(b) letters patent, patent rights, patented processes, copyrights, designs and 
similar rights, trademarks, trade symbols and other indications of origin and owner­
ship granted by or recognized under the laws of the United States of America or 
of any state or subdivision thereof, or of any foreign country or subdivision thereof, 
and all rights connected therewith or appertaining thereunto; 

(c) franchises, licenses, grants and concessions. 

(10) To conduct and carry on any experimental and research work in chemical, 
engineering and other scientific fields. 

(11) To render to any person, firm, association or corporation engaged in any lawful 
adventure, enterprise or business, services of an engineering, scientific, business or tech­
nical nature, or concerned with the management, production or sale of any patent, process, 
or business program. 

(12) To acquire, engage in, carry on and dispose of any kind of manufacturing, 
mercantile, or mining business, and to engage in agriculture or in the promotion of ariy 
real estate development. 

(13) To create, manufacture, purchase or otherwise acquire, hold, own, mortgage, 
pledge, sell or otherwise dispose of, invest, trade and deal in goods, wares and merchandise 
of every character, and interests, rights and other property, of every description, either 
real, personal or mixed. 

(14) To prospect, explore for, drill for, discover, extract, produce, mine, mill, sepa­
rate, convert, smelt, refine, distill, concentrate, synthesize, reduce, treat, manufacture, 
recycle, process, reprocess, store, purchase or otherwise acquire, sell, transport, distribute, 
market, handle and otherwise deal in, dispose of or turn to account oil, petroleum and 
petroleum products of all kinds and grades, natural gas, coal, asphaltum, bitumen and 
bituminous substances of all kinds, carbon and hydrocarbon substances and products 
and by-products of all kinds, gold, silver, phosphates, iron, nitrates, copper and all other 
volatile or mineral substances, either in natural form or in any altered or manufactured 
form, and in any place. 

(15) To construct, build, purchase, lease or otherwise acquire, equip, hold, own, 
improve, develop, manage, maintain, control, operate, lease, mortgage, create liens upon, 
sell, convey or otherwise dispose of and turn to account: 

(a) plants, refineries, pipe lines, transmission lines, pumping stations, ter­
minals, storage plants, machinery, works, implements and things or property, real 
and personal, of every kind and description, and all appurtenances relative thereto; 

(b) railroads and railway plants, properties, equipment, franchises, appur­
tenances and rights (whether operated by steam, electric, gasoline, or any other 
power), and any other roads and means of transportation, and all appurtenances 
thereof; provided that such business is to be carried on only in states and jurisdic­
tions when and where permissible under the laws thereof; and, either in connection 
with or independently of such railroads, to engage in the business of the carriage 
of passengers and freight upon the high seas, between foreign ports, between ports 



of the United States of America, between any port or ports of the United Statea of 
America and any foreign port or ports, and upon any other waters; 

(c) ships, tugs, boats, barges, tankers, floats and vessels (whether operated by 
steam, electric, gasoline, or any other power), docks, wharves, dry docks, repair 
shops, elevators, piers, terminals, warehouses and storage plants, facilities, connec­
tions and. installations; 

(d) public and private works and conveniences of every kind, including but 
without limiting the generality thereof, roads, tramways, bridges, canals, gas works 
and distributing plants, reservoirs, dams, embankments, irrigation systems, sewage 
plants, reclamation, storage, drainage, sanitary and water works and electric light, 
telephone, telegraph and heat, light and power plants and systems, and also hotels, 
warehouses, markets, dwelling houses and private and public buildings, plants for 
building and repairing ships, vessels and boats of all kinds, and all appliances and 
appurtenances thereof, and all other works, conveniences and institutions of public 
or private utility or use. 

(16) To engage in any business relating, directly or indirectly, to the discovery, 
development, production, use or application of nuclear, fissionable, fusionable or radio­
active materials and atomic energy, whether now known or hereafter invented or 
discovered. 

(17) To acquire, by lease, purchase, contract, concession or otherwise, and to own, 
explore, exploit, develop, improve, operate, lease, enjoy, control, manage or otherwise 
turn to account, and to mortgage, grant, sell, exchange, convey or otherwise dispose of, 
any and all kinds of real estate, land.s, leaseholds, options, concessions, grants, land 
patents, oil leases, oil royalties, gas leases, franchises, deposits, mines, quarry locations, 
claims, rights, privileges, licenses, easements, tenements, estates, hereditaments, interests 
and properties of every description and nature whatsoever both within and outside of 
the State of Delaware. 

(18) To transact a general real estate agency and brokerage business and to act as 
agents, brokers or attorneys in fact for any persons, firms, or corporations in buying, 
selling and dealing in real property and any and every estate or interest therein. 

(19) To make, enter into and carry out any arrangements with any domestic or 
foreign, governmental, municipal or public authority or with any corporation, asso­
ciation, firm, syndicate, entity or individual, domestic or foreign, and to obtain there­
from or otherwise to acquire by purchase, lease, assignment or otherwise any powers, 
rights, privileges, immunities, franchises, guaranties, grants and concessions; to acquire, 
hold, own, exercise, exploit, dispose of and realize upon the same, and to undertake and 
prosecute any business dependent thereon. 

(20) To carry on the business of trucking, warehousing and storage, including the 
storage of all kinds of goods, wares and merchandise, the issue of storage and ware­
house receipts, negotiable and non-negotiable, covering all kinds of goods, wares and 
merchandise. 

(21) To acquire, organize, assemble, develop, build-up and operate constructing, 
producing, booking, servicing, supplying, and operating, and other organizations and 
systems and to hire, sell, lease, exchange, turn over, deliver and dispose of such organiza­
tions, in whole or in part, and as going organizations and systems and otherwise, and to 
enter into and perform contracts, agreements and undertakings of any kind in connection 
with any or all of the foregoing purposes. 

(22) To lend its uninvested funds from time to time to such extent and to such 
persons, firms, associations, corporations, syndicates, governments or subdivisions thereof, 
and on such terms and on such security, if any, as the Board of Directors may determine. 



(23) To acquire by purchase, exchange or otherwise, all, or any part of, or any 
interest in, the properties, assets, business and good will of any one or more persons, 
firms, associations, corporations or syndicates; to pay for the same in cash, property or 
its own or other securities; to hold, operate, reorganize, liquidate, sell or in any manner 
dispose of the whole or any part thereof; and in connection therewith, to assume or 
guarantee performance of any liabilities, obligations or contracts of such persons, firms, 
associations, corporations or syndicates, and to conduct in any lawful manner the whole 
or any part of any business thus acquired. 

(24) To cause to be formed, merged, reorganized or liquidated, and to promote, 
take charge of and aid in any way permitted by law, the formation, merger, liquidation 
or reorganization of any corporation, association, syndicate or organization of any kind, 
domestic or foreign, and to form, organize, promote, manage, control and maintain and 
dissolve, merge or consolidate one or more corporations in any of the securities of which 
this Corporation may be or become interested. 

(25) To organize or cause to be organized under the laws of the State of Delaware, 
or of any other state, district, territory, nation, colony, province or government, a corpo­
ration or corporations for the purpose of accomplishing any or all of the objects for 
which this Corporation is organized, and to dissolve, wind up, liquidate, merge or con­
solidate any such corporation or corporations or to cause the same to be dissolved, wound 
up, liquidated, merged or consolidated. 

(26) To carry out all or any of the foregoing objects and purposes in the State of 
Delaware and in any other country, state or locality, as principal or agent and alone 
or with associates as a member of, or as the owner or holder of any stock of, or any 
shares or interest in, any firm, association, trust, corporation or syndicate, and to con­
duct its business in all of its branches without restrictions or limit as to extent and to 
have one or more offices out of the State of Delaware. 

(27) To do all and everything necessary and proper for the accomplishment of the 
objects herein enumerated or necessary or incidental to the protection and benefit of the 
Corporation, and in general to carry on any lawful business necessary or incidental to 
the attainment of the purposes of the Corporation, whether such business is similar in 
nature to the objects and powers hereinabove set forth, or otherwise; but nothing herein 
contained is to be construed as giving the Corporation the power of issuing bills, notes 
or other evidences of debt for circulation as money, or the power of carrying on the 
business of receiving deposits of money, or the business of buying gold or silver bullion 
or foreign coins, or the business of constructing, maintaining and operating public utili­
ties within the State of Delaware. 

(28) To do any or all things herein set forth to the same extent as natural persons 
might or could do, as principal, agent, contractor or otherwise, and either alone or in 
conjunction with one or more other persons, firms, associations, trust estates or cor­
porations. 

(29) To conduct its business and promote its objects in the State of Delaware, other 
States, the District of Columbia, the territories and colonies of the United States and 
in foreign countries, without restriction as to place or amount, and to have one or more 
offices without as well as within the State of Delaware and to hold, purchase, mortgage 
and convey real or personal property without as well as within the State of Delaware, 
and to execute from time to time such general or special powers of attorney, and to 
such persons as the Board of Directors may approve, granting to such persons all powers, 
either in the United States of America or in any other country, state or locality 
which the Board of Directors may deem proper, and to revoke such powers of attorney 
as and when the Board of Directors may desire. 



The foregoing clauses shall be construed as objects, purposes and powers, and it is hereby 
expressly provided that the foregoing enumeration of specific powers shall not be held to 
limit or restrict in any manner the powers of the Corporation. 

Only the business for which a corporation may be formed under the provisions of the 
General Corporation Law of the State of Delaware may be conducted by this Corporation. 

FOURTH : Th'e total number of shares of stock which this Corporation shall have authority 
to issue is one thousand (1,000) shares of Common Stock, $2.00 par value. 

FIFTH : The names and places of residence of each of the incorporators are as follows: 
Name Place of Residence 

Fifield Workum Hook Road, 
Bedford, New York 

Eliot B. Weathers 2 Popham Place, 
Scarsdale, New York 

John C. Meleney 47 Burnside Drive, 
Hastings-on-Hudson, New York 

SIXTH : The Corporation is to have perpetual existence. 

SEVENTH : The private property of the stockholders shall not be subject to the payment 
of corporate debts to any extent whatsoever. 

EIGHTH: All corporate powers shall be exercised by the Board of Directors, except as 
otherwise provided by statute or by this Certificate of Incorporation. 

Elections of directors need not be by ballot. Any director may be removed, whether cause 
shall be assigned for such removal or not, and his place filled at any meeting of the stock­
holders by the vote of a majority of the outstanding stock of the Corporation entitled to vote. 
Vacancies in the Board of Directors (except vacancies arising from the removal of directors) 
and newly created directorships resulting from any increase in the authorized number of 
directors may be filled by a majority of the directors then in office, though less than a quorum. 

IN FURTHERANCE .\ND NOT IN LIMITATION OF THE POWERS CONFERRED BY STATUTE, THE 

BOARD OF DIRECTORS IS EXPRESSLY AUTHORIZED: 

(a) To fix, determine and vary from time to time the amount to be maintained as 
surplus and the amount or amounts to be set apart as working capital. 

(b) To set part out of any of the funds of the Corporation available for dividends a 
reserve or reserves for any proper purpose and/or to abolish any such reserve in the 
manner in which it was created. 

(c) To make, amend, alter, change, add to or repeal by-laws for the Corporation 
without any action on the part of the stockholders. The by-laws made by the directors 
may be amended, altered, changed, added to or repealed by the stockholders. 

(d) To authorize and cause to be executed mortgages and liens, without limit as to 
amount, upon the real and personal property of the Corporation, including after-acquired 
property. 

(e) From time to time to determine whether and to what extent, at what time and 
place, and under what conditions and regulations the accounts and books of the Corpora­
tion or any of them shall be open to the inspection of any stockholders; and no stockholder 
shall have any right to inspect any account or book or document of the Corporation except 



as conferred by statute or by-laws or as authorized by a resolution of the stockholders or 
Board of Directors. 

(f) To authorize the payment of compensation to the directors for services to the 
Corporation, including fees for attendance at meetings of the Board of Directors, of the 
Executive Committee, and of other committees, and to determine the amount of such 
compensation and fees. 

NINTH : . A director of the Corporation shall not be disqualified by his office from dealing 
or contracting with the Corporation either as a vendor, purchaser or otherwise, nor shall any 
transaction or contract of the Corporation be void or voidable by reason of the fact that any 
director or any firm of which any director is a member or any corporation of which any 
director is a shareholder, officer or director, is in any way interested in such transaction or 
contract, provided that such transaction or contract is or shall be authorized, ratified or 
approved either (1) by a vote of a majority of a quorum of the Board of Directors or of the 
Executive Committee, without including in such majority or quorum any director so interested 
or member of a firm so interested, or a shareholder, officer or director of a corporation so 
interested, or (2) by the written consent of the holders of record of a majority of all the 
outstanding shares of stock of the Corporation entitled to vote or the affirmative vote of the 
holders of a majority of stock of the Corporation represented at any meeting at which a 
quorum is present, nor shall any director be liable to account to the Corporation for any 
profits realized by or from or through any such transaction or contract of the Corporation 
authorized, ratified or approved as aforesaid by reason of the fact that he, or any firm of 
which he is a member or any corporation of which he is a shareholder, officer or director was 
interested in such transaction or contract. Nothing herein contained shall create liability 
in the events above described or prevent the authorization, ratification or approval of such 
transactions or contracts in any other manner permitted by law. 

Any contract, transaction or act of the Corporation or of the Board of Directors which 
shall be ratified by the affirmative vote of the holders of a majority of the stock of the 
Corporation represented at any meeting at which a quorum is present and which is called 
for that purpose, shall be as valid and binding as though ratified by every stockholder of 
the Corporation; provided, however, that any failure of the stockholders to approve or ratify 
such contract, transaction or act, when and if submitted, shall not be deemed in any way to 
invalidate the same or to deprive the Corporation, its directors or officers of their right to 
proceed with such contract, transaction or action. 

TENTH : Any property of the Corporation not essential to the conduct of its corporate 
business may be sold, leased, exchanged or otherwise disposed of by authority of its Board 
of Directors and the Corporation may sell, lease or exchange all of its property and assets, 
including its good-will and its corporate franchises, upon such terma and conditions and for 
such consideration, which may be in whole or in part shares of stock in, and/or other securities 
of, any other corporation or corporations, as its Board of Directors shall deem expedient and 
for the best interests of the Corporation, when and as authorized by the affirmative vote of 
the holders of a majority of the stock issued and outstanding having voting power given 
at a stockholders' meeting duly called for that purpose, or when authorized by the written 
consent of the holders of a majority of the voting stock issued and outstanding. 

ELEVENTH : Upon the written consent or vote of the holders of a majority in aggregate 
number of the shares of stock of the Corporation then outstanding and entitled to vote, every 
statute of the State of Delaware (a) increasing, diminishing, or in any way affecting the 
rights, powers or privileges of stockholders of corporations organized under the general 
laws of said State, or (b) giving effect to the action taken by any part, less than all, of the 
stockholders of any such corporation, shall be binding upon the Corporation and every 



stockholder thereof, to the same extent as if such statute had been in force at the date of 
the making, filing and recording of this Certificate of Incorporation of the Corporation. 

TWELFTH : Whenever a compromise or arrangement is proposed between this Corpora­
tion and its creditors or any class of them and/or between this Corporation and its stock­
holders or any class of them, any court of equitable jurisdiction within the State of Delaware 
may, on the application in a summary way of this Corporation or of any creditor or stock­
holder thereof, or on the application of any receiver or receivers appointed for this Corpora­
tion under the provisions of section 291 of Title 8 of the Delaware Code or on the 
application of trustees in dissolution or of any receiver or receivers appointed for this 
Corporation under the provisions of section 279 of Title 8 of the Delaware Code order a 
meeting of the creditors or class of creditors and/or of the stockholders or class of stock­
holders of this Corporation, as the case may be, to be summoned in such manner as the 
said court directs. If a majority in number representing three-fourths in value of the 
creditors or class of creditors, and/or of the stockholders or class of stockholders of this 
Corporation, as the case may be, agree to any compromise or arrangement and to any 
reorganization of this Corporation as consequence of such compromise or arrangement, 
the said compromise or arrangement and the said reorganization shall, if sanctioned by the 
court to which the said application has been made, be binding on all the creditors or class 
of creditors, and/or on all the stockholders or class of stockholders, of this Corporation as 
the case may be, and also on this Corporation. 

THIRTEENTH: 1. The Corporation shali indemnify any person who was or is a party-
or is threatLMied to be made a party to any threatened, pending or completed action, suit or; 
proceedin},^ whether civil, criminal, administrative or investigative (other than an action by 
or in the riyfht of the Corporation) by reason of the fact that he is or was a director, officer, 
employee or agent of the Corporation, or is or was serving at the request of the Corporation 
as a director, officer, employee or ayent of another corporation, partnership, joint venture, 
trust or other enterprise, against e.xpenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement actually aad reasonably incurred by him in connection with such 
action, suit ur proceeding if he acted in good faith and in a manner he reasonably believed 
to be in or not op[)osed to the best interests of the Corporation, and, with respect to any 
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. 
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, 
or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption 
that the person did not act in good faith and in a manner which he reasonably believed to 
be in or not opposed to the best interests of the Corporation, and, with respect to any crim­
inal action or proceeding, had reasonable cause to believe that his conduct was unlawful. 

2. The Corporation shall indemnify any person who was or is a party or is threatened 
to be made a party to any threatened, pending or completed action or suit by or in the right 
of the Corporation to procure a judgment in its favor by reason of the fact that he is or was 
a director, officer, employee or agent of the Corporation, or is or was serving at the request 
of the Corporation as a director, oflicer, employee or agent of another corporation, partner­
ship, joint venture, trust or other enterprise against expenses (including attorneys' fees) 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in 
connection with the defense or settlement of such action or suit if he acted in good faith and 
in a manner he reasonably believed to be in or not opposed to the best interests of the Cor­
poration and except that no indemnification shall be made in respect of any claim, issue or 
matter as to which such person shall have been adjudged to be liable for negligence or mis­
conduct in the performance of his duty to the Corporation unless and only to the extent that 
the Court of Chancery or the court in which such action or suit was brought shall determine 
upon application that, despite the adjudication ot" liability but in view of all the circumstances 
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which 
the Court of Chancery or such other court shall deem proper. 
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3. To the extent that a director, officer, employee or agent of a corporation has been 
successful on the merits or olherwise in defense of any action, suit or proceeding referred to 
in paragraphs (1) and (2), or in defense of any claim, issue or matter therein, he shall be 
indemnified against expenses (including attorneys' fees) actually aud reasonably incurred by 
him in connection therewith. 

4. Any indemnification under paragraphs (1) and (2) (unless ordered by a court) shall 
be made by the Corporation only as authorized in the specific case upon a determination that 
indemnification of the director, officer, employee or agent is proper in the circumstances be­
cause he has met the applicable standard of conduct set forth in paragraphs (1) and (2). 
Such determination shall be made (a) by the Board of Directors by a majority vote of a 
quorum consisting of directors who were not parties to such action, suit or proceeding, or 
(b) if such a quorum is not obtainable, or even if obtainable a quorum of disinterested direc­
tors so directs,by independent legal counsel in a written opinion, or (c) by the stockholders. 

5. Expenses incurred in defending a civil or criminal action, suit or proceeding may be 
paid by the Corporation in advance of the final disposition of such action, suit or proceeding 
as authorized by the Board of Directors in the specific case upon receipt of an undertaking 
by or on behalf of the director, officer, employee or agent to repay such amount unless it shall 
ultimately be determined that he is entitled to be indemnified by the Corporation as author­
ized in this Article. 

6. The indemnification provided by this Article shall not be deemed exclusive of any. 
other rights to which those seeking indemnification may be entitled under any by-law, agree--; 
ment, vote of stockholders or disinterested directors or otherwise, both as to action in his..i 
official capacity and as to action in another capacity while holding such office, and shall con-': 
tinue as to a person who has cea.sed to be a director, officer, employee or agent and shall inure 
to the benefit of the heirs, executors and administrators of such a person. Notwithstanding 
any other provisions set forth in this Section, the indemnification authorized and provided 
hereby shall be applicable only to the extent that any such indemnification shall not duplicate 
indemnity or reimbursement which such person has received or shall receive otherwise than 
under this Article. 

7. The Corporation may purchase and maintain insurance on behalf of any person who 
is or was a director, officer, employee or agent of the Corporation,or is or was serving at the 
request of the Corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise against any liability asserted against him 
and incurred by him in any such capacity, or arising out of his status as such, whether or 
not the Corporation would have the power to indemnify him against such liability under the 
provisions of this Article or otherwise. 

8. This Article shall be interpreted to provide indemnification to the fullest extent per­
mitted by law. If any part of this Article shall be found to be invalid or ineffective in any 
action, suit or proceeding, the validity and the effect of the remaining parts shall not be 
affected. 

IN WITNESS WHEREOF, we have hereunto set our hands and seals this 20th day of October, 
1958. 

FIFIELD WORKUM (L.S.) 
ELIOT B . WEATHERS (L.S.) 
JOHN C. MELENEY (L.S.) 



r 
STATE OF NEW YORK ) g . 
COUNTY OF NEW YORK \ 

BE IT REMEMBERED that on the 20th day of October, 1958, personally came before me 
Roberta Hayhurst, a Notary Public in and for the State and County aforesaid, FIFIELD 
WORKUM, ELIOT B . WEATHERS and JOHN C. MELENEY, parties to the foregoing Certificate 
of Incorporation, known to me personally to be such, and acknowledged the aaid Certificate 
to be the act and deed of the said signers and that the facts therein stated are truly set forth. 

GIVEN under my hand and seal of office the day and year aforesaid. 

ROBERTA HAYHURST 

Notary Public 

ROBERTA H.AVHURST R O B E R T A H A Y H U R S T 
NDT.ARV PL-nLic Notary Public, State of New York 

STATE OF .NEW YORK ^ ^ 24-1722700 Qualified in Kings Co. 
Cert. Filed in New York County 

Commission expires March 30, 1959 

Filed: Office of .Secretary of S ta te 9:00 A.M. October 21, 1958. 

Recorded: Ofiice of Recorder of Deeds for New Castle County October 21, 1958. 

.Article Four th amended J a n u a r y 27, 1959, to decrease the authorized amount of Capital 
Stock from 7,500,000 to ,3,053,000 shares . 

Xame of Corporat ion changed F e b r u a r y 11, 1959, from "Universa l Oil Processes, Inc ." 
to "Universa l Oil Products Conipany." 

.Article Fourtt i amended .May 8. 19()2, to increase the authorized amount of Capital 
Stock from 3,053,000 to 4,000,000 shares (effective J u n e 4, 1962). 

.Article Four th amended May 9, 1967, to increase the authorized amount of Capi ta l 
Stock from 4,000,000 to 6,000,000 shares (effective .May 19, 1967). 

Article F o u r t h amended -May 14, 1968, to increase the authorized amount of Capital 
Stock from 6,000,000 to 15,000,000 shares and to change each of the sha res issued 
as of May 14, 1968 into two sha res (effective May 14, 1968). 

.Article Four th amended May 13, 19G9, to authorize the issuance of 1,500,000 shares of 
preferred stock (effective .May 19, 1969). 

Art icle Thi r teen th amended May 13, 1969, to authorize the indemnification of directors , 
officers, employees and agents of the Corporat ion (effective .May 19, 1969). 

Article F i r s t aniended Ju ly l.'i. I'.»7"), to chanf^e tho IKDUO of the Corporatiori from 
L'niver.sal (.Ul Products C<im()any to L 'dP Inc. 

.Article Four th amended May 26, 1978, by delet ing art icle in its en t i re ty and in lieu 
thereof author iz ing the issuance of 1,000 shares of Common Stock, $2.00 par value. 
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of 

UOP Inc. 

As Amended through October 17, 1975 



BY-LAWS 

of 

U O P Inc. 

SECTION 1. In addition to its principal office in the State of Delaware, the Corporation 
may also have offices at such other places within or without the State of Delaware as the 
Board of Directors shall from time to time determine. 

SECTION 2. Meetings of the stockholders and meetings of the Board of Directors may 
be held at any place or places within or without the State of Delaware. 

SECTION 3. The annual meeting of the stockholders of the Corporation for the election 
of directors and for the transaction of such other business as may properly come before the 
meeting shall be held at the office of the Corporation in Chicago, Illinois, or at such other 
place in Chicago, Illinois, as may be determined by the Board of Directors and stated in the 
notice of such meeting, at 11:00 o'clock in the forenoon, on the second Tuesday of May in each 
year, unless such day is a legal holiday, in which case such meeting shall be held on the first 
day thereafter which is not a legal holiday. 

SECTION 4. Special meetings of the stockholders of the Corporation may be held, upon 
call of the Chairman of the Board of Directors, the President, the Board of Directors, the 
Executive Committee or of the stockholders holding one-fourth of the outstanding capital 
stock having voting power. Such call shall state the time, place and purposes of the meeting. 

SECTION 5. Notice of the time and place of every meeting of stockholders and of the 
business to be acted on at such meeting shall be mailed by the Secretary or an Assistant 
Secretary, at least ten days before the meeting, to each stockholder of record having voting 
power and entitled to such notice at his last known post office address; provided, however, 
that if a stockholder be present at a meeting, or in writing waive notice thereof before or 
after the meeting, notice of the meeting to such stockholder shall be unnecessary. 

SECTION 6. The holders of a majority of the stock of the Corporation having voting 
power present in person or by proxy shall constitute a quorum, but less than a quorum shall 
have power to adjourn any meeting from time to time without notice. The holders of a 
majority of the stock present and entitled to vote at a duly qualified meeting of stockholders 
shall have power to act. 

SECTION 7. At every meeting of stockholders each stockholder entitled to vote thereat 
shall be entitled to one vote for each share of stock held by him, and may vote and otherwise 
act in person or by proxy; but no proxy shall be voted upon more than three (3) years after 
its date unless such proxy provides for a longer period. Notwithstanding the foregoing, a 
proxy shall be voted only at one meeting of stockholders and any adjournment or adjournments 
thereof. 

SECTION 8. At least ten days before each election of directors a complete list, arranged 
in alphabetical order, of the stockholders entitled to vote at the election shall be prepared and 
filed in the office where the election is to be held and shall, during the usual hours of business, 
for said ten days, and during the election, be open to the examination of any stockholder. 

SECTION 9. Certificates of stock shall be of such form and device as the Board of 
Directors may elect and shall be signed by the Chairman of the Board of Directors or the 
President or a Vice-President and the Treasurer or an Assistant Treasurer or the Secretary 
or an Assistant Secretaiy, but where any such certificate is sigrned by a registrar on behalf 
of the Corporation, any other signature on the certificate may be facsimile, engraved or 
printed. 
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SECTION 10. The stock of the Corporation shall be transferable or assignable only on 
the books of the Corporation by the holders in person, or by attorney, on the surrender of 
the certificates therefor, with an assignment and power of attorney endorsed thereon or 
attached thereto, duly executed, with such proof or a guarantee of the authenticity of the 
signature as the Corporation or its agents may reasonably require. Lost or destroyed certificates 
may be replaced in accordance with such regulations as the Board of Directors may prescribe. 
The Board of Directors may appoint one or more transfer agents and registrars of the stock. 

SECTION l l . The Board of Directors is hereby authorized to fix in advance a date, not 
exceeding sixty (60) days nor less than ten (10) days preceding the date of any meeting of 
stockholders or the date for the payment of any dividend or the date for the allotment of 
rights, or the date when any change or conversion or exchange of capital stock shall go into 
effect, or a date in connection with obtaining the consent of stockholders for any purpose, as 
a record date for the determination of the stockholders entitled to notice of, and to vote at, 
any such meeting, or entitled to receive payment of any dividends, or to any such allotment 
of rights, or to exercise the rights in respect of any such change, conversion or exchange of 
capital stock, or to give such consent, and in such case such stockholders and only such stockholders 
as shall be stockholders of record on the date so fixed shall be entitled to such notice of, 
and to vote at, such meeting or to receive payment of such dividend, or to receive such 
allotment of rights, or to exercise such rights, or to give such consent, as the case may be, 
notwithstanding any transfer of any stock on the books of the Corporation. ; 

SECTION 12. The Chairman of the Board, or a person appointed by the Chairman of the 
Board, shall act as Chairman of every meeting of stockholders, and the Secretary of the 
Corporation shall act as Secretary of the meeting. In the absence of any such person at such 
meeting, the stockholders present at the meeting shall appoint a Chairman or a Secretary 
of the meeting, as the case may be. 

SECTION 13. (a) The affairs of the Corporation shall be managed by a Board consisting 
of not less than three (3) or more than fourteen (14) directors, who shall be elected for the 
term of one (1) year by the stockholders entitled to vote at each annual election and shall 
hold office until their successors are elected and shall have qualified or until they shall die 
or resign. 

(b) Vacancies in the Board of Directors, including vacancies in the Board of Directors 
resulting from any increase in the number of directors, may be filled by a majority of the 
directors. 

SECTION 14. (a) Meetings of the Board of Directors shall be held at the times fixed by 
resolutions of the Board or upon call of the Chairman of the Board, the President or any two 
directors and may be held outside of the State of Delaware. The Secretary or officer perform­
ing his duties shall give reasonable notice (which need not in any event exceed two (2) days) 
of all meetings of directors, provided that a meeting may be held without notice immediately 
after the annual election, and notice need not be given of regular meetings held at times fixed 
by resolution of the Board. Meetings may be held at any time without notice if all the directors 
are present or if those not present waive notice either before or after the meeting. Notice by 
mail or telegraph to the usual business or residence address of the directora not less than 
the time above specified before the meeting shall be sufficient. A majority of the directors 
then in office shall constitute a quorum and the act of a majority of the directors present at 
any meeting at which a quorum is present shall be the act of the Board of Directors. Less 
than such a quorum shall have power to adjourn any meeting from time to time without notice. 

(b) The Chairman of the Board, or a director appointed by the Chairman of the Board, 
shall act as Chairman of every meeting of the Boarci of Directors, and the Secretary of the 



Corporation shall act as Secretary of the meeting. In the absence of any such person at such 
meeting, the directors present at the meeting shall appoint a Chairman or Secretary of the 
meeting, as the case may be. 

SECTION 15. The Board of Directors shall have power to authorize the payment of 
compensation to the directors for services to the Corporation, including fees for attendance 
at meetings of the Board of Directors, of the Executive Committee and of other committees 
and to determine the amount of such compensation and fees. 

SECTION 16. The Board of Directors, as soon as may be after the election of directors 
in each year, may appoint one of their number Chairman of the Board, one of their number 
Vice-Chairman of the Board and shall appoint one of their number President of the Corporation, 
and shall also appoint one or more Vice-Presidents, a Secretary and a Treasurer, and shall 
from time to time appoint such other officers as they may deem proper. 

SECTION 17. The term of office of all officers shall be until the next election of directors 
and until their respective successors are chosen and qualified, or until they shall die or resign, 
but any officer may be removed from office at any time by the Board of Directors. Vacancies 
in any office may be filled by the Board at any meeting. 

SECTION 18. The officers of the Corporation shall have such powers and duties as usually 
pertain to their offices, except as modified by the Board of Directors, and shall also have such 
powers and duties as may from time to time be conferred upon them by the Board of Directors. 

SECTION 19. The Board of Directors may, by a resolution passed by a majority of tlie 
whole Board, appoint an Executive Committee, to consist of the Chairman of the Board, the 
President and such number of the directors as the Board may from time to time determine, 
which shall have and may exercise during the intervals between the meetings of the Board sdl 
the powers vested in the Board except the powers to fill vacancies in the Board, power to 
change the membership of or fill vacancies in said Committee and the power to change the 
By-laws. The Board shall have the power at any time to change the membership of such 
Committee and to fill vacancies in it. The Executive Committee may make rules for the conduct 
of its business and may appoint such committees and assistants as it may deem necessary. A 
majority of the members of said Committee shall constitute a quorum. 

SECTION 20. The Board of Directors is authorized to select such depositaries as it shall 
deem proper for the funds of the Corporation. All checks and drafts against such deposited 
funds shall be signed and countersigned by persons to be specified by the Board of Directors. 

SECTION 21. The corporate seal of the Corporation shall be in such form as the Board 
of Directors shall prescribe. 

SECTION 22. Either the Board of Directors or the stockholders may alter or amend these 
By-laws at any meeting duly held. 

SECTION 23. (a) The Corporation shall indemnify any person who was or is a party or 
is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative (other than an action by 
or in the right of the Corporation) by reason of the fact that he is or was a director, officer, 
employee or agent of the Corporation, or is or was serving at the request of the Corporation 
as a director, officer, employee or agent of another corporation, partnership, joint venture, 
trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement actually and reasonably incurred by him in connection vnth such 
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed 
to be in or not opposed to the best interests of the Corporation, and, with respect to any 
criminal action or proceeding, had no reasonable cause to believe hia conduct was unlawful. 



The termination of any action, suit or proceeding by judgment, order, settlement, conviction, 
or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption 
that the person did not act in good faith and in a manner which he reasonably believed to be 
in or not opposed to the best interests of the Corporation, and, with respect to any criminal 
action or proceeding, had reasonable cause to believe that his conduct was unlawful. 

(b) The Corporation shall indemnify any person who was or is a party or is threatened 
to be made a party to any threatened, pending or completed action or suit by or in the right 
of the Corporation to procure a judgment in its favor by reason of the fact that he is or was 
a director, officer, employee or agent of the Corporation, or is or waa serving at the request 
of the Corporation as a director, officer, employee or agent of another corporation, partner­
ship, joint venture, trust or other enterprise against expenses (including attoneys' fees) 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him 
in connection with the defense or settlement of such action or suit if he acted in good faith 
and in a manner he reasonably believed to be in or not opposed to the best interests of the 
Corporation and except that no indemnification shall be made in respect of any claim, issue 
or matter as to which such person shall have been adjudged to be liable for negligence or 
misconduct in the performance of his duty to the Corporation unless and only to the extent 
that the Court of Chancery or the court in which such action or suit was brought shall 
determine upon application that, despite the adjudication of liability but in view of all the 
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such 
expenses which the Court of Chancery or such other court shall deem proper. 

(c) To the extent that a director, officer, employee or agent of a corporation has been 
successful on the merits or otherwise in defense of any action, suit or proceeding referred 
to in subsections (a) and (b), or in defense of any claim, issue or matter therein, he shall 
be indemnified against expenses (including attorneys' fees) actually and reasonably incurred 
by him in connection therewith. 

(d) Any indemnification under subsections (a) and (b) (unless ordered by a court) shallbe 
made by the Corporation only as authorized in the specific case upon a determination that 
indemnification of the director, officer, employee or agent is proper in the circumstances 
because he has met the applicable standard of conduct set forth in subsections (a) and (b). 
Such determination shall be made (1) by the Board of Directors by a majority vote of a 
quorum consisting of directors who were not parties to such action, suit or proceeding, or 
(2) if such a quorum is not obtainable, or, even if obtainable a quorum of disinterested di­
rectors so directs, by independent legal counsel in a written opinion, or (3) by the stockholders. 

(e) Expenses incurred in defending a civil or criminal action, suit or proceeding may be 
paid by the Corporation in advance of the final disposition of such action, suit or proceeding 
as authorized by the Board of Directors in the specific case upon receipt of an undertaking 
by or on behalf of the director, officer, employee or agent to repay such amount unless it 
shall ultimately be determined that he is entitled to be indemnified by the Corporation as 
authorized in thig Section. 

(f) The indemnification provided by this Section shall not be deemed exclusive of any 
other rights to which those seeking indemnification may be entitled under any by-law, agree­
ment, vote of stockholders or disinterested directors or otherwise, both as action in his 
official capacity and as to action in another capacity while holding such office, and shall con­
tinue as to a person who has ceased to be a director, officer, employee or agent and shall 
inure to the benefit of the heirs, executors and administrators of such a person. Notwithstand­
ing any other provisions set forth in this Section, the indemnification authorized and pro­
vided hereby shall be applicable only to the extent that any such indemnification shall not 



duplicate indemnity or reimbursement which such person has received or shall receive other­
wise than under this Section. 

(g) The Corporation may purchase and maintain insurance on behalf of any person 
who is or was a director, officer, employee or agent of the Corporation, or is or was serving 
at the request of the Corporation as a director, officer, employee or agent of another corpora­
tion, partnership, joint venture, trust or other enterprise against any liability asserted against 
him and incurred by him in any such capacity, or arising out of his status as such, whether 
or not the Corporation would have the power to indemnify him against such liability under 
the provisions of this Section or otherwise. 

(h) This Section shall be interpreted to provide indemnification to the fullest extent 
permitted by law. If any part of this Section shall be found to be invalid or ineflfective in 
any action, suit or proceeding, the validity and the effect of the remaining parts shall not be 
affected. 

SECTION 16 amended September 22, 1964, to include the office of Vice-Chairman of the 
Board. 

SECTION 9 amended October 27, 1964, effective as of October 1, 1964, to include the 
Chairman of the Board of Directors. 

SECTION 23 added as a new section, effective June 25, 1968. 

SECTION 11 amended December 19, 1968. 

SECTION 14 amended December 19, 1968 by adding new paragraph (b). 

SECTION 9 amended June 24, 1969. 

SECTION 13 amended May 13, 1975. 

SECTION 13 amended October 17,1975. 
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1, GLENN C. KENTON, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO 

HEREBY CERTIFY THAT CLOW CORPORATION IS DULY INCORPORATED UNDER THE LAWS OF 

THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE 

EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE DATE BELOW 

SHOWN, 

Glenn C Kenton, Secretory of State 

AUTHENTICATION: i).i<JaJiJ^ 
832490238 DATE: '^09/07/1983 



state 
(Mi^ California 
£ L ^ L S ' OFFICE OF THE SECRETAR 

SECRETARY OF STATE 

CERTIFICATE OF STATUS 
FOREIGN CORPORATION 

i 

I 

J. MAHCll I'ONC; Kl . Sccniary of State of the Slate of California, hereby 
cert ijy. 

Thai on the 12th day of. July . i . 9 ^ 8 _ . 

CLOW CORPORATION 

a corporalion organized and e.xisting under the laws of t h e S t a t e of 

Del a w a r e con\plied with 
the requirenicnts nf Calijornia lau in effecl on ihal date for the purpose of 
qualifyin<:_ In IranstuI intrastate business in this Stale: and 

That the' abcjve eorptjration is entitled to transact intrastate business in the 
Slale of Calijcnnia as of lhe date of this certificate subject, however, lo any 
licensing re(iuirenients olherwise imposed by the laws of this state; and 

That no infininalion is available in litis office on the financial condition, 
business (uiivily (jr practices oj this corporation 

IN WTTNESS WHEREOF, I execute 
this certificate and affix the Great 
Seal of the State of Califomia this 
1 2 t h day of S e p t e m b e r , 1983 

Secretary of State 



CLOW 

CERTIFICATE 

I, Donald E. Engel, Assistant Secretary of Clow Corporation, a Delaware 
corporation, do hereby certify that the attached are true and correct copies of 
Clow Corporation's By-laws and restated Certificate of Incorporation as 
currently in full force and affect. 

IN WITNESS WHEREOF, I have subscribed my name as Assistant 
Secretary and have caused the corporate seal of said corporation to be affixed 
hereto this SOth day of September, 1983. 

Assistant Serfetary 
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RESTATED CERTIFICATE OF INCORPORATION 

OF 

CLOW CORPORATION 

Clow Corporat ion, a corporation organized and existing 

under the laws of the State of Delaware, hereby cert i f ies as 

follows: 

1 . The name of the corporation is Clow Corporat ion. 

The date of f i l ing its or ig inal Cert i f icate of 

Incorporation with the Secretary of State was February 2 1 , 

1955 under the name "Wolc Pipe Company," changed to "James 

B. Clow & Sons, Inc." June 30, 1955, and to "Clow Corporation" 

May 1 , 1967. 

2 . This Restated Cert i f icate of Incorporation only restates 

and integrates and does not fur ther amend the provisions of the 

Cert i f icate of Incorporation of this corporation as heretofore 

amended o r supplemented and there ts no discrepancy between 

those provisions and the provisions of this Restated Cert i f icate of 

Inco rpo ra t ion . 

3 . The text of the Cert i f icate of Incorporation as amended 

o r supplemented heretofore is hereby restated without fur ther 

amendments o r changes to read as herein set for th In fu l l : 

mmtjmtLjvLsu.i 



F I R S T . The name of the co rpo ra t i on is Clow C o r p o r a t i o n . 

S E C O N D . Its p r i n c i p a l o f f i ce in the State o f De laware is 
located at N o . 100 West Ten th S t r e e t , i n the C i t y o f W i l m i n g t o n , 
County of New C a s t l e . The name and address of i t s res ident 
agent is The Corpo ra t i on T r u s t Company, N o . 100 West Ten th 
S t r e e t , W i lm ing ton 9 9 , D e l a w a r e . 

T H I R D . The nature of the bus iness , o r ob jec ts o r pu r^ 
poses to be t r ansac ted , p romoted o r c a r r i e d on a r e : 

T o manu fac tu re , buy , s e l l and deal in and w i t h cast i r o n 
p i pe , and va lves and f i t t i n g s . 

T o manu fac tu re , purchase o r o the rw ise a c q u i r e , inves t I n , 
o w n , m o r t g a g e , p ledge, s e l l , ass ign and t r a n s f e r o r o the rw ise 
dispose o f , t r a d e , deal in and deal w i t h goods, wa res and m e r ­
chandise and persona l p r o p e r t y o f e v e r y c lass and d e s c r i p t i o n . 

T o a c q u i r e , and pay f o r i n c a s h , s tock o r txjnds of th i s 
co rpo ra t i on or- otl-.ervvise, the good w i l l , righte;^ assets and 
p r o p e r t y , and to under take o r assume the whole o r any pa r t o f 
the ob l iga t ions o r l i a b i l i t i e s o f any p e r s o n , f i r m , assoc ia t ion 
o r c o r p o r a t i o n . 

T o a c q u i r e , h o l d , u s e , s e l l , a s s i g n , l ease , g ran t l i censes 
In respec t o f , mor tgage o r o the rw ise dispose o f l e t t e r s patent o f 
the Uni ted States o r any f o re i gn c o u n t r y , patent r i g h t s , l i censes 
and p r i v i l e g e s , i nven t ions , impr^Dvements and p rocesses ; c o p y r i g h t s , 
t r a d e m a r k s and t rade names , re la t i ng to o r usefu l i n connect io r 
w i t h any business o f th is c o r p o r a t i o n . 

T o acqu i re by p u r c h a s e , subsc r i p t i on o r o t h e r w i s e , and to 
r e c e i v e , h o l d , o w n , gua ran tee , s e l l , a s s i g n , exchange, t r a n s f e r , 
nnortgage, pledge o r o the rw ise d ispose of o r deal in and w i t h any 
of the shares of the cap i ta l s t o c k , o r any vot ing t r u s t c e r t i f i c a t e s 
In respect of the shares of cap i ta l s t o c k , s c r i p , w a r r a n t s , r i g h t s , 
bonds, debentures , no tes , t r u s t r e c e i p t s , and o the r s e c u r i t i e s , 
ob l i ga t i ons , choses in ac t ion and evidences o f indebtedness o r 
In te res t issued o r c rea ted by any c o r p o r a t i o n s , j o i n t s tock compan ies , 
synd ica tes , assoc ia t i ons , f i r m s , t r u s t s o r p e r s o n s , pub l ic o r p r i v a t e , 
o r by the government of the Uni ted Sta tes o f A m e r i c a , o r t>y any 
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f o re ign government , o r by any s t a t e , t e r r i t o r y , p r o v i n c e , 
mun i c i pa l i t y o r o ther poUt ica l subd iv is ion o r by any governmenta l 
agency, and as owner thereof to possess eu-id exerc ise a l l the 
r i g h t s , powers and p r i v i l eges of o w n e r s h i p , inc luding the r i gh t 
to execute consents and vote t h e r e o n , and to do any and a l l acts 
and th ings necessary o r advisable f o r the p r e s e r v a t i o n , p r o t e c t i o n , 
improvemen t and enhancement in va lue t he reo f . 

T o enter i n to , make and p e r f o r m con t rac ts o f eve ry k ind 
and desc r ip t i on w i th any p e r s o n , f i r m , assoc ia t i on , c o r p o r a t i o n , 
m u n i c i p a l i t y , county , s ta te , body po l i t i c o r government o r colony 
o r dependency the reo f . 

T o b o r r o w o r ra i se moneys f o r any of the purposes of the 
co rpo ra t i on and , f r o m t ime to t i m e w i thout l i m i t as to amount , 
to d r a w , m a k e , accept , endorse , execute and issue p r o m i s s o r y 
no tes , d r a f t s , b i l l s o f exchange, w a r r a n t s , bonds, debentures 
and o ther negot iable o r nonnegotiable i ns t rumen ts and evidences 
of indebtedness, and to secure the payment of any thereof and 
of the i n te res t thereon by mor tgage upon o r p ledge, conveyance 
o r ass ignment in t r u s t o f the whole o r any pa r t o f the p rope r t y 
o f the c o r p o r a t i o n , whether at the t i m e owned o r the rea f te r 
a c q u i r e d , and to s e l l , pledge o r o the rw ise dispose of such bonds 
o r o the r ob l igat ions of the co rpo ra t i on f o r i t s co rpora te pu rposes . 

T o loan to any p e r s o n , f i r m o r co rpo ra t i on any of I ts 
su rp lus funds , e i the r w i t h o r w i thou t s e c u r i t y . 

T o pu rchase , h o l d , se l l and t r a n s f e r the shares of i t s own 
cap i ta l s tock; p rov ided i t sha l l not use i t s funds o r p r o p e r t y f o r 
the purchase of i t s own shares o f cap i ta l s tock when such use 
would cause any i m p a i r m e n t o f i t s cap i ta l except eis o the rw ise 
pe rm i t t ed by l a w , and prov ided f u r t h e r that shares o f i ts own 
cap i ta l s tock belonging to i t sha l l not be voted upon d i r e c t l y o r 
I n d i r e c t l y , 

T o have one o r m o r e o f f i c e s , to c a r r y on a l l o r any of i ts 
opera t ions cind business and wi thout r e s t r i c t i o n o r l i m i t as to amount 
to purchase o r o the rw ise a c q u i r e , h o l d , o w n , m o r t g a g e , s e l l , convey 
o r o the rw ise dispose o f , r ea l and persona l p rope r t y o f e v e r y c lass 
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and desc r ip t i on in emy of the s ta tes , d i s t r i c t s , t e r r i t o r i e s o r 
co lonies of the United S ta tes , and in any and a l l f o re i gn 
c o u n t r i e s , subject to the laws of such s ta te , d i s t r i c t , t e r r i t o r y , 
colony o r coun t r y . 

In g e n e r a l , to c a r r y on any o ther business in connect ion 
w i t h the f o rego ing , and to have and exe rc i se a l l the powers c o n ­
f e r r e d by the laws of Delaware upon co rpora t ions f o r m e d under the 
Genera l Corpora t ion Law of the State o f De laware , and to do any 
o r a l l of the things here inbefore set f o r t h to the same extent as 
na tu ra l persons migh t o r could do . 

The objects and purposes spec i f ied in the foregoing c lauses 
s h a l l , except where o therw ise exp ressed , be in nowise l i m i t e d d r 
r e s t r i c t e d by re ference t o , o r in ference f r o m , the t e r m s of any . 
o ther c lause in th is ce r t i f i ca te of i n c o r p o r a t i o n , but the ob jects 
and purposes spec i f ied in each of the foregoing c lauses of th is 
a r t i c l e sha l l be regarded as independent ob jects and pu rposes . 

F O U R T H . The to ta l number o f shares of cap i ta l s tock that 
may be issued by the co rpo ra t ion is 4 ,605 ,600 of .which 5 ,600 sha.-^es, 
pa r value $100 per s h a r e , sha l l be 7% Cumula t ive F i r s t P r e f e r r e d 
Stock (here ina f te r in th i s A r t i c l e FOURTH r e f e r r e d to as F i r s t 
P r e f e r r e d S tock ) , 600,000 s h a r e s , par va lue $1 .00 per s h a r e , 
sha l l be Se r i es P r e f e r r e d S tock , and 4 ,000 ,000 s h a r e s , par 
va lue $6 .25 pe r s h a r e , sha l l be Common S t o c k . 

Shares of the s tock of any c lass of the co rpo ra t i on may be 
issued by the co rpo ra t ion f r o m t i m e to t i m e f o r such cons ide ra t i on , 
not less than the pa r value the reo f , as may be f i xed f r o m t ime to 
t i m e by the board of d i r e c t o r s , and any and a l l such shares so 
Issued, the f u l l cons idera t ion f o r wh ich sha l l have been paid o r 
d e l i v e r e d , sha l l be deemed f u l l y paid and nonassessable s tock and 
not Uable to any f u r t h e r ca l l o r assessment t h e r e o n . 

The number of au thor ized shares of any cleiss o r c lasses 
may be increased o r decreased by the a f f i r m a t i v e vote of the 
ho lders of a m a j o r i t y of the s tock of the co rpo ra t i on en t i t led to 
v o t e . 

A desc r i p t i on of the F i r s t P r e f e r r e d Stock and S c r i e s P r e ­
f e r r e d Stock and a s tatement o f the designat ions and the p o w e r s , 
p re fe rences and r i g h t s , and the qua l i f i ca t i ons , Umi ta t ions o r 
r e s t r i c t i o n s the reo f , in respect o f each o f such c lasses o f s tock 
a r e as fo l l ows : 
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PART I . P rov i s i ons AppUcable to 7% Cumula t i ve F i r s t P r e f e r r e d 
Stock 

A , The ho lders of the F i r s t P r e f e r r e d Stock sha l l be 
ent i t led to r e c e i v e , when and as dec lared by the 
board of d i r e c t o r s of the c o r p o r a t i o n , out of any 
assets of the co rpo ra t ion ava i lab le f o r d iv idends 
pursuant to the laws of the State of De laware , 
p re fe ren t i a l d iv idends at the ra te o f seven per 
centum (7%) per annum and no m o r e , payable 
sem i -annua l l y on the f i r s t days of Febrxiary and 
August in each yea r before any d iv idend sha l l 
be dec la red o r paid upon o r set apar t f o r the 
Se r i es P r e f e r r e d Stock and Common S tock . Such 
div idends upon the F i r s t P r e f e r r e d Stock sha l l 
be cumula t i ve f r o m the f i r s t day of F e b r u a r y 1955 
so that i f d iv idends f o r any past d iv idend per iod at 
the ra te o f Seven per centum (7%) per annum sha l l 
not have been paid the reon , o r dec la red and a sum 
su f f i c ien t f o r payment thereo f set a p a r t , the d e ­
f i c i ency sha l l be f u l l y paid o r set apar t but w i thout 
i n t e r e s t , be fore any d iv idend sha l l be paid upon o r 
se t apar t f o r the Se r i es P r e f e r r e d Stock o r the 
Common S tock . Whenever the f u l l d iv idends upon 
the F i r s t P r e f e r r e d Stock f o r a l l past d iv idend 
per iods sha l l have been p a i d , and the f u l l d iv idend 
thereon f o r the then c u r r e n t d iv idend per iod sha l l 
have been paid o r dec la red and a s u m su f f i c ien t f o r 
the payment thereof set a p a r t , d iv idends upon the 
S e r i e s P r e f e r r e d Stock and the Common Stock may 
be dec la red by the t o a r d of d i r e c t o r s out o f the 
r ema inde r o f the assets ava i lab le t h e r e f o r . 

B , In the event o f any l i q u i d a t i o n , d isso lu t ion o r w ind ing 
up o f the a f f a i r s o f the c o r p o r a t i o n , whether vo lun ta ry 
o r i nvo lun ta ry , the ho lders o f the F i r s t P r e f e r r e d 
Stock sha l l be e n t i t l e d , be fore any assets o f the 
co rpo ra t i on sha l l be d i s t r i bu ted among o r paid ove r 
to the ho lders o f the S e r i e s P r e f e r r e d S tock o r the 
Common S tock , to be pa id In f u l l the p a r va lue o f 
t h e i r s h a r e s , together w i t h a s u m o f money equiva lent 
to d iv idends at the ra te o f Seven p e r centum (7%) per 
annum on the par va lue the reo f , f r o m the date o r 
dates upon wh ich d iv idends on such F i r s t P r e f e r r e d 
S tock became cumula t i ve to the date o f payment 
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thereof, less the amount of dividends theretofore 
paid thereon. If, upon such l iquidat ion, dissolution 
o r winding up, the assets of the corporation d i s t r i ­
butable as aforesaid among the holders of the F i rs t 
Preferred Stock shall be insufficient to permit of 
the payment to them of said amount, the entire 
assets shall be distr ibuted ratably among the holders 
of the F i rs t Preferred Stock, 

C. The corporat ion, may at the option of the board of 
d i rec tors , redeem the whole o r any part of the 
outstanding F i rs t Preferred Stock on any dividend 
payment date on or after August 1 , 1957 by paying 
o r delivering for each share thereof: 

(1) Seventy-five Dollars ($75,00) in cash; and 

(2) a sum of money equivalent to dividends at 
the rate of Seven per centum (7%)" per annum 
on the par value thereof f rom the date on 

to the date fixed for such redemption, less 
the amount of dividends theretofore paid 
thereon; and 

(3) an unsecured debenture bond of the corporation 
in the principal annount of One Hundred Dollars 
($100.00) payable Ten (10) years after the date 
of issuance (which shall be the same as the 
effective date of the redemption) and bearing 
Interest at the rate of Seven per centum (7%) 
per annum payable semi-annually on the f i r s t 
days of February and August of each year . 
Such debenture bonds shall be general obligations 
of the corporat ion, may be In registered or un­
registered f o r m , and shall contain such other 
provis ions, not inconsistent herewith, as shall be 
determined by the txiard of d i rec to rs . 

Notice of such election to redeem shall be mailed to 
each holder of stock so to be redeemed at his address 
as tt appears on the books of the corporat ion, not less 
than th i r ty (30) days p r i o r to the dividend date upon 
which the stock Is to be redeemed. In case less than 
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a l l of the outstanding F i r s t P r e f e r r e d Stock is to be 
redeemed , the amount to be redeemed and the method 
of e f fect ing such redemp t i on , whether by lo t o r p ro 
ra ta o r o ther equi table me thod , may be de te rmined 
by the board of d i r e c t o r s . I f , on o r before the 
redempt ion date named in such no t i ce , the funds 
and debenture bonds necessary f o r such redempt ion 
sha l l have been set aside and issued by the co rpo ra t ion 
so as to be ava i lab le f o r payment and d e l i v e r y on 
demand to the ho lders of the F i r s t P r e f e r r e d Stock 
so ca l led f o r r edemp t i on , t hen , notwi thstanding that 
any ce r t i f i ca te of the F i r s t P r e f e r r e d Stock so ca l led 
f o r redempt ion sha l l not have been su r rende red f o r 
cance l l a t i on , the div idends thereon sha l l cease to 
accrue f r o m and a f te r the date of redempt ion so 
des ignated, and a l l r i gh ts w i t h respect to such F i r s t 
P r e f e r r e d Stock so ca l led f o r r edemp t i on , inc luding 
any r i gh t to vote o r o therw ise pa r t i c ipa te in the 
de te rm ina t i on of any proposed co rpo ra te ac t i on , sha l l 
f o r t h w i t h a f te r such redempt ion date ceaise and d e t e r ­
m i n e , except on ly the r i gh t of the ho lder to rece ive 
the a fo resa id sums of money (but w i thout in te res t ) 
and debenture bonds. F i r s t P r e f e r r e d Stock redeemed 
pursuant to the p rov i s ions he reo f , o r o therw ise acqu i red 
by the c o r p o r a t i o n , sha l l not be re issued but sha l l be 
cance l l ed . 

D , No s tockho lder o f t h i s c o r p o r a t i o n , nor any execu to r , 
a d m i n i s t r a t o r , t rx js tee, pledgee o r assignee act ing in 
the name o r r i gh t of such s tockho lde r , sha l l se l l the 
whole o r any pa r t o r po r t i on of the F i r s t P r e f e r r e d 
Stock of the co rpo ra t i on owned o r con t ro l l ed by h i m to 
any p e r s o n , f i r m o r co rpo ra t i on (other than to th is 
co rpo ra t i on ) w i thout f i r s t o f fe r ing sa id shares of F i r s t 
P r e f e r r e d Stock f o r sa le to the c o r p o r a t i o n , in the 
fo l l ow ing manner and subject to the fo l low ing p r o v i s i o n s , 
t o - w i t : 

(1) Such F i r s t P r e f e r r e d s tockho lder (o r such o ther 
person act ing in the name o r r i gh t o f such s tock ­
ho lder ) sha l l g ive to the co rpo ra t i on not less than 
f i f teen (15) days p r i o r w r i t t e n not ice of h is in tent ion 
to make such s a l e , wh ich r o t i c e sha l l be sent by 
reg i s te red m a i l w i t h r e t u r n rece ip t requested 
d i r ec ted to the at tent ion of the S e c r e t a r y , sha l l 
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state the name and address of the proposed 
pu r chase r , the proposed sale p r i c e , and the 
t e r m s and condi t ions of the proposed s a l e , and 
sha l l be accompanied by the ce r t i f i ca tes r e ­
present ing the shares of F i r s t P r e f e r r e d Stock 
so proposed to be s o l d , wh ich ce r t i f i ca tes sha l l 
be p r o p e r l y endorsed o r assigned i n b lank . The 
sa id f i f teen (15) day per iod sha l l commence to 
run upon the rece ip t of such not ice and the 
endorsed o r assigned ce r t i f i ca tes by the 
co rpo ra t i on at i ts p r i nc ipa l o f f i c e . 

(2) In the event the co rpo ra t i on sha l l e lec t to purchase 
the sa id shares of F i r s t P r e f e r r e d Stock i t sha l l " 
pay o v e r to the deposi t ing s tockho lder w i t h i n sa id 
f i f t een (15) day pe r iod a sum of money equal to 
the proposed sale p r i c e BLS spec i f ied in the d e ­
posi t ing s tockho lde r ' s n o t i c e . In the event the 
co rpo ra t i on sha l l not e lec t to purchase said i 
s h a r e s , i t sha l l r e t u r n the ce r t i f i ca tes represent ing i 
such shares to the deposi t ing s tockho lder p r o m p t l y 
upon the exp i ra t i on of ^salu f l f tee i i (IG) day per iod 
and the deposi t ing s tockho lder sha l l then be f ree to 
s e l l and t r a n s f e r sa id shares of F i r s t P r e f e r r e d 
Stock on l y to the person named in sa id no t i ce , 
and on ly at the p r i c e and upon the t e r m s and c o n ­
d i t ions stated t h e r e i n . 

Compl iance w i t h the forego ing t e r m s and condi t ions in 
r ega rd to the sa le o f shares of F i r s t P r e f e r r e d Stock of 
th is co rpo ra t i on sha l l be a condi t ion precedent to the 
t r a n s f e r o f such shares of s tock on the books of the 
c o r p o r a t i o n . 

E , Except as o the rw ise p rov ided tn th is ce r t i f i ca te o f 
i nco rpora t ion o r as o therw ise made mandatory by l a w , 
each ho lder o f F i r s t P r e f e r r e d Stock sha l l be ent i t led 
to one vote f o r each share of such s tock then outstanding 
and of r e c o r d in h is name on the books of the co rpo ra t i on , 

P A R T I I , P rov i s ions App l i cab le to A l l S e r i e s of S e r i e s P r e f e r r e d 
Stock 

A\, The boar^ of d i r e c t o r s is exp ress l y au thor ized at any 
t inne, and f r o m t i m e to t i m e , to p rov ide f o r the issuance 
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of shares of Se r i es P r e f e r r e d Stock in one o r m o r e 
s e r i e s , w i th such vot ing power^s, f u l l e r l i m i t e d , o r 
w i thout vot ing powers and w i t h such des ignat ions, 
p re fe rences and r e l a t i v e , p a r t i c i p a t i n g , opt ional o r 
o the r spec ia l r i g h t s , and qua l i f i ca t i ons , l im i t a t i ons 
o r r e s t r i c t i o n s the reo f , as sha l l be stated and 
expressed in the reso lu t ion o r reso lu t ions p rov id ing 
f o r the issue thereof adopted by the board of d i r e c t o r s , 
and as a re not stated and expressed in the ce r t i f i ca te 
o f i n c o r p o r a t i o n , inc luding (but w i thout l i m i t i n g the 
gene ra l i t y thereof ) the fo l l ow ing : 

(1) The designat ion of such s e r i e s . 

(2) T h e d iv idend ra te o f such s e r i e s , the condi t ions 
and dates upon wh ich such div idends sha l l be 
payab le , the p re fe rence o r re la t i on wh ich such 
d iv idends sha l l bear to the div idends payable on 
any o ther c lass o r c lasses o r se r i es of s tock , 
and whether such d iv idends sha l l be cumula t ive 
o r non -cumu la t i ve . 

(3) Whether the shares of such se r i es sha l l be subject 
to redempt ion by the co rpo ra t i on and , i f made 
subject to such redemp t i on , the t i m e s , p r i c e s , 
and o ther t e r m s and condi t ions of such redemp t i on . 

(4) The t e r m s and amount of any s ink ing fund p r o ­
v ided f o r the purchase o r redempt ion of the shares 
o f such s e r i e s . 

(5) Whether o r not the shares o f such se r i es sha l l 
be conver t ib le i n t o , o r exchangeadale f o r , shares 
o f ciny o ther c lass o r c lasses o r o f any o ther 
s e r i e s o f any c lass o r c lasses of s tock of the 
c o r p o r a t i o n , and , i f p rov i s i on be made f o r 
convers ion o r exchange, the t i m e s , p r i c e s , r a t e s , 
ad jus tmen ts , and o the r t e r m s and condi t ions o f 
such convers ion o r exchange. 
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(6) The ex tent , i f any , to wh ich the ho lders o f the 
shares of such se r i es sha l l be en t i t led to vote 
w i t h respect to the e lec t ion of d i r e c t o r s o r o the r 
m a t t e r s . 

(7) The r e s t r i c t i o n s , i f any , on the issue o r re i ssue 
of any addi t ional Se r i es P r e f e r r e d S tock . 

(8) The r i gh t s o f the ho lders o f the shares of such 
se r i es upon the d isso lu t ion o f , o r upon the 
d i s t r i bu t i on of eissets o f , the c o r p o r a t i o n . 

(9) The condi t ions and r e s t r i c t i o n s , i f any , on the 
payment of d iv idends o r on the making of o the r 
d i s t r i bu t i ons o n , o r the purchase , redempt ion o r 
o ther acqu is i t ion by the co rpo ra t i on o r any sub ­
s i d i a r y , of the Common Stock o r o f any o the r 
c lass of s tock of the co rpo ra t ion rank ing j u n i o r 
to the shares of such s e r i e s as to d iv idends o r 
upon l i q u i d a t i o n . 

(10) The condi t ions and r e s t r i c t i o n s , i f any , on the 
c rea t ion of indebtedness of the c o r p o r a t i o n , o r 
any s u b s i d i a r y , o r on the issue of any addi t iona l 
s tock rank ing on a p a r i t y w i t h o r p r i o r to the 
shares of such s e r i e s as to d iv idends o r upon 
Uqu ida t ion . 

B . Except as o the rw ise r e q u i r e d by law and except f o r such 
vo t ing powers w i t h respect to the e lec t ion of d i r e c t o r s 
o r o the r m a t t e r s as may be s ta ted in the reso lu t ions of 
the board of d i r e c t o r s c rea t ing any s e r i e s o f Se r i es 
P r e f e r r e d S tock , the ho lders of any such s e r i e s sha l l 
have no vot ing power wha tsoeve r . 

Pursuant to au thor i t y con fe r red upon the Board of D i r e c t o r s 
by A r t i c l e F O U R T H , P a r t I I , and pursuant to the p rov i s ions of 
Sect ion 151 o f T i t l e 8 of the Genera l Corpo ra t i on Law of the State 
o f D e l a w a r e , sa id Board of D i r e c t o r s du ly adopted a reso lu t ion on 
January 2 2 , 1970 p rov id ing f o r the issuance of an i n i t i a l s e r i e s o f 
T h i r t y - t h r e e Thousand (33,000) shares of S e r i e s P r e f e r r e d S tock , 
pa r va lue $1 per s h a r e , wh ich reso lu t ion is as f o l l ows : 
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R E S O L V E D , tha t p u r s u a n t t o the a u t h o r i t y v e s t e d i n the B o a r d o f 
D i r e c t o r s o f t h i s C o r p o r a t i o n in a c c o r d a n c e w i t h the p r o v i s i o n s o f 
t t s C e r t i f i c a t e o f I n c o r p o r a t i o n , as a m e n d e d , t h e r e i s h e r e b y 
e s t a b l i s h e d an i n i t i a l s e r i e s o f the C o r p o r a t i o n ' s S e r i e s P r e f e r r e d 
S t o c k w h i c h i s h e r e i n d e s i g n a t e d " S e r i e s A P r e f e r r e d S t o c k " and 
w h i c h s h a l l i n i t i a l l y c o n s i s t o f 3 3 , 0 0 0 s h a r e s , s u b j e c t to i n c r e a s e 
t n n u m b e r f r o m t i m e to t i m e by a c t i o n o f t he b o a r d o f d i r e c t o r s . 
T h e p o w e r s , p r i v i l e g e s and r e l a t i v e , p a r t i c i p a t i n g , o p t i o n a l a n d 
o t h e r s p e c i a l r i g h t s and t he q u a l i f i c a t i o n s , l i m i t a t i o n s and r e s t r i c t i o n s 
o f t he S e r i e s A P r e f e r r e d S t o c k s h a l l be as f o l l o w s : 

(a) T h e h o l d e r s o f t he S e r i e s A P r e f e r r e d S t o c k s h a l l 
be e n t i t l e d to r e c e i v e c a s h d i v i d e n d s o u t o f t he s u r p l u s o r 
n e t p r o f i t s o f t h e C o r p o r a t i o n a v a i l a b l e f o r d i v i d e n d s a t t h e 
a n n u a l r a t e o f $ 6 . 0 0 p e r a n n u m , and no m o r e , p a y a b l e i n 
q u a r t e r l y i n s t a l l m e n t s on t h e 2 0 t h d a y o f J a n u a r y , A p r i l , 
J u l y and O c t o b e r i n e a c h y e a r , a f t e r t he r e q u i r e d p r o v i s i o n 
h a s been m a d e f o r d i v i d e n d s o n t h e C o r p o r a t i o n ' s F i r s t 
P r e f e r r e d S t o c k and b e f o r e any d i v i d e n d s s h a l l be d e c l a r e d 
a n d p a i d u p o n o r s e t a p a r t f o r t he C o m m o n S t o c k . E a c h 
s u c h q u a r t e r l y p a y m e n t s h a l l be i n r e s p e c t o f t he q u a r t e r l y 
p e r i o d e n d i n g o n t he l a s t day o t t ne m o n t h p r e c e d i n g tne 
m o n t h i n w h i c h the d i v i d e n d p a y m e n t da te o c c u r s , e x c e p t 
t h a t the f i r s t q u a r t e r l y d i v i d e n d o n any s h a r e s o f the S e r i e s 
A P r e f e r r e d S t o c k s h a l l acc rx je and be p a y a b l e p r o r a t a o n l y 
f o r the p o r t i o n o f t he q u a r t e r l y d i v i d e n d p e r i o d d u r i n g w h i c h 
s u c h s h a r e s a r e o u t s t a n d i n g . I f d i v i d e n d s f r o m the da te on 
vyhich s u c h d i v i d e n d s c o m m e n c e to a c c r u e to t he e n d o f t he 
t h e n c u r r e n t q u a r t e r l y d i v i d e n d p e r i o d f o r s u c h s t o c k s h a l l 
no t have b e e n p a i d o r d e c l a r e d a n d a s u m s u f f i c i e n t f o r the 
p a y m e n t t h e r e o f s e t a p a r t , t h e a m o u n t o f t h e d e f i c i e n c y s h a l l 
be p a i d , bu t w i t h o u t i n t e r e s t , o r d i v i d e n d s i n s u c h a m o u n t 
s h a l l be d e c l a r e d and s e t a p a r t f o r p a y m e n t , b e f o r e any 
d i v i d e n d s s h a l l be d e c l a r e d o r p a i d u p o n o r s e t a p a r t f o r , 
o r any o t h e r d i s t r i b u t i o n s h a l l be o r d e r e d o r m a d e i n r e s p e c t 
t o t h e C o m m o n S t o c k , o r b e f o r e a n y C o m m o n S t o c k s h a l l be 
p u r c h a s e d b y t h e C o r p o r a t i o n . I f d i v i d e n d s o n t h e S e r i e s A 
P r e f e r r e d S t o c k and o f o t h e r s e r i e s o f S e r i e s P r e f e r r e d 
S t o c k a r e n o t p a i d i n f u l l o r d e c l a r e d tn f u l l and s u m s s e t 
a p a r t f o r t he p a y m e n t t h e r e o f , t h e n no d i v i d e n d s s h a l l be 
d e c l a r e d a n d p a i d o n a n y s u c h s t o c k u n l e s s d e c l a r e d a n d 
p a i d r a t a b l y o n a l l s h a r e s o f t h e S e r i e s A P r e f e r r e d S t o c k 
a n d o f s u c h o t h e r s e r i e s o f S e r i e s P r e f e r r e d S t o c k t hen 
o u t s t a n d i n g , i n c l u d i n g d i v i d e n d s a c c r u e d o r i n a r r e a r s . I f 
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any , in p ropo r t i on to the respec t ive amounts that would 
be payable per share i f a l l such div idends were declared 
and paid in f u l l . The "o the r s e r i e s of Se r i es P r e f e r r e d 
S tock " r e f e r r e d to in the preceding sentence means and 
r e f e r s on ly to those se r i es of cumula t i ve p r e f e r r e d stock 
wh ich rank on a p a r i t y w i t h respect to the payment of 
d i v idends . The t e r m "d iv idends accrued o r in a r r e a r s " 
whenever used here in sha l l be deemed to mean an amount 
wh ich sha l l be equal to d iv idends the reon , wi thout in te res t , 
at the annual d iv idend ra tes per share f r o m the date o r 
dates on which such div idends commence to accrue to 
the end of the then c u r r e n t q u a r t e r l y d iv idend per iod f o r 
such s tock ( o r , in the case of r edemp t i on , to the date of 
redempt ion ) , less the amount o f a l l d iv idends paid upon 
such s tock . 

(b) The Ser ies A P r e f e r r e d Stock sha l l be p r e f e r r e d 
o v e r the Common Stock as to asse ts , and in the event of 
any Uquidat ion o r d isso lu t ion o r wind ing up of the Corporat ion 
(whether vo lun ta ry o r i nvo lun ta ry ) , a f te r the requ i red p r o ­
v i s i on has been made f o r payments due on the Corpora t ion 's 
F i r s t P r e f e r r e d S tock , the ho lders o f the Se r i es A P r e f e r r e d 
Stock sha l l be ent i t led to rece ive $100 per share out of the 
assets o f the Corpo ra t i on ava i lab le f o r d i s t r i bu t i on to i ts 
s tockho lde rs , whether f r o m c a p i t a l , su rp lus o r ea rn ings , 
w i t h a l l d iv idends accrued o r in a r r e a r s , before any d i s t r i ­
but ion of the assets sha l l be made to the ho lders o f the 
Common S tock , and sha l l be en t i t led to no o ther o r f u r t he r 
d i s t r i b u t i o n . If upon any l i qu i da t i on , d isso lu t ion o r winding 
up of the C o r p o r a t i o n , the assets d i s t r i bu tab le among the 
ho lders o f S e r i e s A P r e f e r r e d Stock and o f o the r se r i es of 
Se r i es P r e f e r r e d Stock sha l l be insuf f i c ien t to p e r m i t the 
payment in f u l l to the ho lders o f the S e r i e s A P r e f e r r e d 
Stock and of such o ther S e r i e s P r e f e r r e d S tock , o f a l l p r e ­
f e ren t i a l amounts payable to a l l such ho lde rs , then the en t i re 
assets o f the Corpora t ion thus d i s t r i bu tab le sha l l be d is t r ibu ted 
ra tab ly among the ho lders o f the Se r i es A P r e f e r r e d Stock 
and o f such o ther S e r i e s P r e f e r r e d Stock in p ropo r t i on to the 
respec t ive amounts that wou ld be paye±5le pe r share i f such 
assets w e r e su f f i c ien t to p e r m i t payment in f u l l . The "o the r 
s e r i e s o f Se r i es P r e f e r r e d S tock" r e f e r r e d to in the preceding 
sentence means and r e f e r s on ly to those s e r i e s wh ich rank on 
a p a r i t y w i t h the Se r i es A P r e f e r r e d Stock w i t h respect to 
the d i s t r i b u t i o n of asse t s . 
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(c) The whole o r any pa r t of the Ser ies A P r e f e r r e d 
Stock at any t i m e outstanding may be redeemed by the 
Corpora t ion at i ts e lec t i on , expressed by reso lu t ion of 
the board of d i r e c t o r s , upon not less than t h i r t y th ree 
(33) nor m o r e than s i x t y (60) days ' p rev ious not ice to 
the ho lders o f r e c o r d of the s tock to be redeemed , given 
as here ina f te r p r o v i d e d . Redempt ion may be made at any 
t i m e o r f r o m t i m e to t ime on and a f te r A p r i l 1 , 1975, The 
i n i t i a l p r i ce at wh ich such s tock may be redeemed on A p r i l 
1 , 1975, sha l l be $103.00 per share and sa id redempt ion 
p r i c e sha l l dec l ine by s i x t y (60) cents on A p r i l 1 of e ach of 
the next f i ve (5) yea rs therea f te r so that on A p r i l 1 , 1980, 
and at a l l t imes the rea f te r , the p r i c e at wh ich such stock 
may be redeemed sha l l be $100.00 pe r s h a r e , p lus in 
each case a l l d iv idends accrxied o r in a r r e a r s (here inaf ter 
in th is paragraph ca l led " the redempt ion p r i c e " ) . If less 
than a l l o f the Se r i es A P r e f e r r e d Stock then outstanding 
is to be redeemed , the redempt ion may be made e i t h e r by 
lo t o r p ro r a t a , in such manner as may be p r e s c r i b e d by 
reso lu t i on of the board of d i r e c t o r s . Not ice of any proposed ; 
redemot ion sha l l be g iven by the Corpo ra t i on by m a i l , o r 
caused by the Corpora t ion to be so g i v e n , not m o r e than 
s i x t y (60) nor less than t h i r t y - t h r e e (33) days p r i o r to the 
redempt ion da te , to the ho lders o f r e c o r d of the shares to 
be redeemed a t t h e i r respec t ive addresses then appearing 
on the reco rds of the C o r p o r a t i o n . Not ice having been so 
g i v e n , f r o m and a f te r the date f i xed the re in as the date of 
r edemp t i on , unless defaul t sha l l be made by the Corpora t ion 
in payment o r i n p rov id ing moneys ( in the manner here inaf ter 
spec i f ied) f o r the payment of the redempt ion p r i c e pursuant 
to such not ice: 

(1) A l l d iv idends on the S e r i e s A P r e f e r r e d 
Stock thereby ca l led f o r redempt ion sha l l cease 
to a c c r u e . 

(2) A l l r i gh t s of the ho lders thereof as s t o c k ­
ho lders o f the C o r p o r a t i o n , except the r i g h t to 
rece ive the redempt ion p r i c e (but w i thout i n te res t ) 
and the r i g h t , i f any, to exe rc i se a l l p r i v i l eges of 
convers ion wh ich sha l l not the re to fo re have t e r m i n a t e d , 
sha l l cease and d e t e r m i n e . 
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(3) Each holder of S e r i e s A P r e f e r r e d Stock 
sha l l thereupon become ent i t led to payment of the 
redempt ion p r i c e upon su r rende r i ng the ho lde r ' s 
ce r t i f i ca te f o r redempt ion to the Corpo ra t i on o r 
any t r a n s f e r agent f o r such shares as may be 
spec i f ied in the not ice of r e d e m p t i o n . 

The Co rpo ra t i on may pay the redempt ion p r i c e e i ther by m a i l ­
ing checks to those ent i t led there to (addressed to a ho lder 
o f r e c o r d at the ho lder ' s address then appear ing on the 
r e c o r d s of the Corpora t ion) o r by p rov id ing the moneys f o r 
the payment of the redempt ion p r i c e by deposit ing the amount 
thereof w i t h a bank o r t r us t company doing business in the 
C i t y of Ch icago, State of I l l i n o i s , and having a capi ta l 
and surp lus of at least $10,000,000 (prov ided that the 
not ice of redempt ion sha l l state the in tent ion of the 
Corpora t ion to deposit such amount) on o r before the date 
of r edemp t i on . Any in te res t a l lowed on moneys so deposited 
sha l l be paid to the C o r p o r a t i o n . Any moneys so deposited 
wh ich sha l l r ema in unc la imed by the ho lders o f such Se r i es 
A Pi->eferred Stock at the end of s i x (6) y e a r s a f te r the 
redempt ion date sha l l become the p rope r t y o f , and be paid 
by such bank o r t r u s t company t o , the C o r p o r a t i o n . 

(d) Except as o therw ise made mandato ry by l aw , each 
ho lder o f Se r ies A P r e f e r r e d Stock sha l l be ent i t led to 
one (1) vote f o r each share of such s tock outstanding and 
of r e c o r d in h is name on the txDOks o f the C o r p o r a t i o n , 
Ne i ther such vot ing r igh ts nor the number of votes per 
share of sa id s tock sha l l be af fected by any change in 
the convers ion r c t i o under p a r t ( f ) (2) of these p r o v i s i o n s . 

(e) In the event that any q u a r t e r l y d iv idend due on 
any shares o f Se r i es A P r e f e r r e d S tock sha l l be in de fau l t , 
un t i l a l l such defaul ts have been c u r e d , the Corpo ra t i on sha l l 
not ( i ) redeem any shares of Se r i es A P r e f e r r e d Stock o r 
any o the r s tock rank ing j u n i o r to o r on a p a r i t y w i t h the 
S e r i e s A P r e f e r r e d Stock e i ther , w i t h respec t to payment of 
d iv idends o r upon l i qu ida t i on , unless a l l outstanding shares 
o f Se r i es A P r e f e r r e d Stock sha l l be redeemed , o r ( i i ) 
purchase o r o the rw ise acqu i re any shares o f S e r i e s A 
P r e f e r r e d Stock o r any o the r s tock rank ing j u n i o r to o r 
on a p a r i t y w i t h the Se r i es A P r e f e r r e d S tock e i t he r w i t h 
respec t to payment o f d iv idends o r upon Uqu ida t ion , except tn 
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accordance with a purchase offer made by the Corporation 
to all holders of record of the Ser ies A Preferred Stock 
and the holders of all other Ser ies Preferred Stock 
included in such offer providing for the purchase of the 
Ser ies A Preferred Stock at a stated price per share 
(which price and the stated prices per share for any 
other Ser ies Preferred Stock included in such offer shall 
be in equal proportion to the redemption pr ices then 
applicable to the Ser ies A Preferred Stock and any other such 
Ser ies Preferred Stock) and upon stated t e r m s , other than 
pr ice , which shall be the same with respect to all c lasses 
and se r i es of stock included in such offer. 

(f) (1) The shares of the Ser ies A Preferred Stock 
shall be convertible, at the option of the respective 
holders thereof, at any time o r from time to t ime 
into fully paid and nonassessable shares of the Common 
Stock of the Corporation on the basis of four (4) shares 
of Common Stock for each share of the Ser ies A 
Preferred Stock. 

(2) The ccnversiori rate sliall be adjusted from 
time to time as follows: 

(i) In case the Corporation shall pay a dividend 
of shares of Common Stock on the outstanding 
Common Stock, subdivide i t ' s outstanding Common 
Stock into a larger number of shares of Common 
Stock by reclassification o r otherwise, or combine 
i t ' s outstanding Common Stock into a smal ler 
number of shares of Common Stock by reclassification 
o r otherwise, the conversion rate in effect immediately 
pr ior thereto shall be proportionately adjusted so that 
the holder of any shares of Ser ies A Preferred Stock 
thereafter surrendered for conversion shall be entitled 
to receive the number of shares of Common Stock 
which he would have owned o r have been entitled to 
receive after the happening of any of the events 
described atxjve had such shares of Ser ies A P r e ­
ferred Stock been converted immediately pr ior to 
the happening of such event. An adjustment made 
pursuant to this subparagraph (i) shall beconne 
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ef fect ive on the day a f te r the r e c o r d date in the 
case of a s tock d iv idend and sha l l become ef fect ive 
on the day a f te r the ef fect ive date in the case of a 
subd iv is ion o r combinat ion of s h a r e s . 

( i i ) The ad justment p rov ided f o r in subparagraph 
( i ) sha l l not be r e q u i r e d , however , i f the aggregate 
number of shares of Common Stock issued as 
d iv idends on the Common Stock s ince the i n i t i a l 
issuance of the S e r i e s A P r e f e r r e d Stock o r s ince 
the mos t recent p rev ious ad justment of the convers ion 
ra t i o (to re f l ec t a s tock d iv idend o r d iv idends) , as 
the case may b e , does not exceed 5% of the tota l 
number o f shares of Common Stock outstanding 
immed ia te l y a f te r such i n i t i a l issuance o r such 
prev ious adjustment ( res ta ted to take into account 
any in terven ing subdiv is ions o r rec lass i f i ca t i ons of 
the Common Stock); p r o v i d e d , however , that when 
the aggregate number o f shares o f Common Stock 
issued as div idends s ince sa id i n i t i a l issuance of the 'v 
S e r i e s A P r e f e r r e d Stock o r s ince such mos t recent i 
p rev ious adjustment in the convers ion ra te sha l l 
exceed the foregoing 5%, the convers ion ra te sha l l 
be p ropor t iona te ly ad jus ted , as p rov ided in pa r t 
(f) (2) ( i ) immed ia te l y preceding so as to re f l ec t 
a l l such div idends in shares of Common Stock s ince 
sa id i n i t i a l issuance of the S e r i e s A P r e f e r r e d Stock 
o r s ince such mos t recent p rev ious ad jus tment , as 
the case may b e . 

( i t i ) In case of any consol idat ion of the 
Corpo ra t i on w i t h o r i ts m e r g e r into another 
c o r p o r a t i o n , o r any r e c l a s s i f i c a t i o n of the Comnnon 
Stock o r any cap i ta l reo rgan iza t ion o f the Corpora t ion 
invo lv ing a change in the Common S tock , o the r than a 
rec lass i f i ca t i on o r reo rgan iza t ion invo lv ing m e r e l y a 
subd iv is ion o r combinat ion o f outstanding shares of the 
Common S tock , the shares of the Se r i es A P r e f e r r e d 
Stock (o r any shares issued in exchange t he re fo r upon 
any consol idat ion o r m e r g e r ) sha l l t he rea f te r be 
conver t i b le into the number and c lass o f shares o r o ther 
secu r i t i e s o r p r o p e r t y o f the C o r p o r a t i o n , o r of the 
co rpo ra t i on resu l t i ng f r o m any m e r g e r o r conso l ida t ion , 
to wh ich the shares of the Common Stock o therw ise 
issuable upon convers ion of the shares of the Se r i es A 
P r e f e r r e d Stock would have been en t i t l ed upon such 
nnerger , conso l i da t i on , r e c l a s s i f i c a t i o n , o r reorgan iza t ion 
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i f outstanding at the t i m e thereof ; and in any 
such case appropr ia te ad jus tment , as de termined 
by the board of d i r e c t o r s , sha l l be made in the 
app l ica t ion of the p rov is ions of th is subd iv is ion 
(f) w i t h respect to the convers ion r i gh ts the rea f te r 
o f the ho lders of the shares of the Ser ies A 
P r e f e r r e d S tock , to the end that such p rov is ions 
sha l l t he rea f te r be app l i cab le , as nea r l y as 
reasonably may be , in re la t i on to any shares 
o r o ther secu r i t i es o r p r o p e r t y the rea f te r issuable 
o r de l i ve rab le upon the convers ion of shares of 
the Se r i es A P r e f e r r e d S tock (o r any shares 
issued in exchange t he re fo r upon any such consol idat ion 
o r m e r g e r ) ; and appropr ia te p r o v i s i o n , as de te rmined 
by the board of d i r e c t o r s sha l l be made as a pa r t of 
the t e r m s of any such consol idat ion o r m e r g e r whereby 
the convers ion r igh ts of the ho lders of the shares of 
the S e r i e s A P r e f e r r e d Stock sha l l be protected and 
p rese rved in accordance w i t h the p rov is ions of th is 
paragraph ( i i i ) . 

d iv idends on shares of the Se r i es A P r e f e r r e d Stock 
o r on the Common Stock sha l l be made in connect ion 
w i t h any conve rs i on . 

(v) The convers ion ra te sha l l not be adjusted 
by reason of any issue of shares by the Corpo ra t i on 
o ther than as descr ibed a t o v e , and in p a r t i c u l a r , 
w i thout l i m i t i n g the gene ra l i t y o f the f o rego ing , the 
convers ion ra te sha l l not be adjusted by reason of: 
(A) the issuance of shares pursuant to opt ions and 
s tock purchase agreements granted o r entered into 
w i t h o f f i c e r s o r employees of the Corpo ra t i on ; and 
(B) the issuance of shares f o r cash o r in exchange 
f o r assets o r s tock of another connpany. 

( v i ) Any ad jus tment in the convers ion ra te as 
here tn p rov ided sha l l be to the nea res t , o r i f there 
sha l l be no nea res t , then to the next l o w e r , one 
hundredths of a share o f Common S tock , and sha l l 
r e m a i n in ef fect un t i l f u r t h e r ad justment as requ i red 
he reunder . 
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(3) Whenever the convers ion ra te sha l l be adjusted 
o r changed as p rov ided ir\ paragraph 2 of th is subdiv is ion 
( f ) , the Corpo ra t i on sha l l p r o m p t l y f i l e w i t h each 
t r a n s f e r agent f o r the shares of the Se r i es A P r e f e r r e d 
Stock and , as soon as p rac t i cab le a f te r such ad justment 
o r change and in no event l a t e r than 10 f u l l business 
days t he rea f te r , sha l l m a i l to the ho lders o f r e c o r d of 
such shares at t h e i r respec t ive addresses then appear ing 
on the reco rds of the Corpo ra t i on a statement signed by 
an o f f i ce r of the C o r p o r a t i o n , s ta t ing the adjusted o r 
changed convers ion ra te de te rm ined as prov ided in sa id 
paragraph 2 and set t ing f o r t h in reasonable deta i l the 
fac ts requ i r i ng such ad jus tment o r change. Each t rans fe r 
agent f o r the shares of the S e r i e s A P r e f e r r e d Stock sha l l 
be f u l l y pro tec ted in re l y i ng on such statements and sha l l 
be under no duty to examine into the accuracy the reo f . 
If any quest ion sha l l at any t ime a r i se w i th respect to an 
adjusted o r changed convers ion r a t e , such quest ion sha l l 
be de te rmined by a f i r m of independent; c e r t i f i e d publ ic 
accountants selected by the Corpo ra t i on and acceptable to ' 

P r e f e r r e d S tock , and such de te rm ina t i on sha l l be binding 
upon the Corpo ra t i on and the ho lders of such s h a r e s . 

(4) In o r d e r to ef fect the convers ion of shares of 
the Ser ies A P r e f e r r e d S tock , the ho lder of the ce r t i f i ca te 
o r ce r t i f i ca tes t he re fo r sha l l s u r r e n d e r such ce r t i f i ca te 
o r ce r t i f i ca tes to the Cb rpo ra t i on o r to any t r a n s f e r agent 
f o r the shares of the S e r i e s A P r e f e r r e d S tock , w i t h 
request f o r c o n v e r s i o n . If the shares of the Common 
Stock issuable upon such convers ion a r e to be issued in 
a name o ther than that i n wh ich the shares of the S e r i e s 
A P r e f e r r e d Stock to be conver ted a re r e g i s t e r e d , such 
c e r t i f i c a t e o r c e r t i f i c a t e s sha l l be du ly endorsed f o r 
t r a n s f e r o r accompanied by a du ly executed s tock t r ans fe r 
power , and sha l l be accompanied by necessary s tock t r a n s ­
f e r s t a m p s , i f any , o r equiva lent f unds . 

Upon such s u r r e n d e r o f such c e r t i f i c a t e o r 
c e r t i f i c a t e s , the Corpo ra t i on sha l l issue and de l i ve r o r 
cause to be issued and de l i ve red to the person ent i t led 
there to a c e r t i f i c a t e o r c e r t i f i c a t e s f o r the number of f u l l 
shares o f the C o m m o n Stock issuable upon such c o n v e r s i o n . 
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Such convers ion sha l l be deemed to have been 
ef fected on the date of the s u r r e n d e r of such ce r t i f i ca te 
o r ce r t i f i ca tes f o r shares of the Se r i es A P r e f e r r e d 
S tock , and the person in whose name the ce r t i f i ca te 
o r ce r t i f i ca tes f o r the shares of the Common Stock 
issuable upon such convers ion a re to be issued sha l l be 
sha l l be deemed to be the ho lder o f r e c o r d of such 
shares as of such da te . 

(5) No f r ac t i on o f a share of Common Stock sha l l 
be issued upon any c o n v e r s i o n . In l ieu of the f r ac t i on 
o f a share to wh ich the ho lder of shares of S e r i e s A 
P r e f e r r e d Stock su r rende red f o r convers ion would o t h e r ­
w ise be e n t i t l e d , such ho lder sha l l r e c e i v e , as soon as 
p rac t i cab le a f te r the date of conve rs i on , an amount in 
cash equal to the same f r a c t i o n of the m a r k e t va lue of a 
f u l l share of Common S t o c k . F o r the purposes of th is 
pa rag raph , the marke t va lue o f a share o f Common Stock 
sha l l be the a r i t h m e t i c average of the mean between the = 
publ ished c los ing bid and asked p r i c e s c5n the o v e r - t h e -
counter m a r k e t in Ch icago, I l l i n o i s , f o r the las t th ree 
business days immed ia te l y preced ing the date upon wh ich 
such shares of Se r i es A P r e f e r r e d Stock a re su r rende red 
f o r convers ion ; p r o v i d e d , however , that i f as o f such date 
such shares a re l i s ted f o r t rad ing on a recognized Stock 
Exchange in e i the r the C i t y o f New Y o r k o r the C i t y o f 
Ch icago, then such m a r k e t va lue sha l l be the las t recorded 
sa le p r i c e of such shares on sa id Exchange on the business 
day immed ia te l y preceding such date of s u r r e n d e r , o r 
i f there be no such reco rded sa le p r i c e on such day , the 
mean between the publ ished las t quoted b id and asked p r i ces 
p e r share of common s tock on such Exchange at the close 
of business on such preced ing business d a y , 

(6) Whenever the Co rpo ra t i on sha l l ca l l f o r redempt ion of 
any shares o f the Se r i es A P r e f e r r e d S tock , the convers ion 
r i g h t s o f the ho lders thereof sha l l t e rm ina te at the c lose of 
business on the t h i r d business day p r t o r to the redempt ion 
date (except that i f the funds necessary f o r such redempt ion 
sha l l not be paid o r deposi ted on o r before the redempt ion 
da te , as p rov ided by subd iv is ion (c) of these p r o v i s i o n s , such 
convers ion r i gh t s s h a l l be re ins ta ted on the redempt ion da te) . 
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(7) In case the Co rpo ra t i on sha l l propose to d i sso lve , 
l iqu idate o r w ind u p , whether v o l u n t a r i l y o r i nvo lun ta r i l y , 
t hen , in each such case , the Corpo ra t i on sha l l f i l e w i th 
each t r a n s f e r agent f o r the shares of the Se r i es A P re fe r r ed 
Stock and sha l l m a i l to the ho lders of r e c o r d of such shares 
at t he i r respec t ive addresses then appear ing on the records 
of the Corpo ra t i on a s ta tement , s igned by an o f f i ce r of the 
C o r p o r a t i o n , w i t h respect to the proposed a c t i o n , such 
statement to be so f i l ed and ma i l ed at least f o r t y days 
p r i o r to the date of the taking of such act ion o r the 
r e c o r d date f o r ho lders of the Common Stock f o r the 
purposes thereo f , wh ichever is e a r l i e r . The statement 
sha l l set f o r t h such facts w i t h respect there to as s h a l l ' 
reasonably be necessary to i n f o r m each t r a n s f e r agent 
f o r the shares of the Se r i es A P r e f e r r e d Stock and the 
ho lders of such shares as to the ef fect of such act ion upon 
the convers ion r igh ts of such h o l d e r s . The convers ion 
r i gh t s sha l l t e rm ina te on a date as sha l l be f i xed by the 
t joard of d i r e c t o r s , but not e a r l i e r than- the c lose of 
business on the t h i r t i e t h day fo l low ing the m a i l i n g by the 
Corpo ra t i on to the ho lders of r e c o r d of trie t>riare=i o f Lrie 
Se r i es A P r e f e r r e d Stock of the s ta tement requ i red by 
th i s paragraph (7) to be m a i l e d . 

(8) The Corpora t ion sha l l at a l l t i m e s have author ized 
but un issued , o r in i t s t r e a s u r y , a number of shares of 
Common Stock su f f i c ien t f o r the convers ion of a l l shares 
of the Se r i es A P r e f e r r e d Stock f r o m t i m e to t i m e outstanding, 

(g) Any shares of Se r i es A P r e f e r r e d Stock redeemed , 
pu rchased , o r o therw ise r e a c q u i r e d , o r su r rende red to the 
Co rpo ra t i on on conve rs i on , sha l l resume the status of author ized 
and unissued shares of Se r i es P r e f e r r e d Stock wi thout se r ies 
des igna t ion . Such shares may be re issued as pa r t o f the in i t i a l 
s e r i e s establ ished in th is reso lu t ion o r as p a r t o f any o ther 
s e r i e s of . Se r i es P r e f e r r e d Stock establ ished in accordance w i th 
the reso lu t ion o r reso lu t ions of the beared of d i r e c t o r s prov ided 
f o r tn Pa r t I I of A r t i c l e Four th o f the C e r t i f i c a t e o f Incorporat ion 
as amended, 

(h) Nothing in these p rov is tons sha l l U m i t o r r e s t r i c t the 
r i g h t o f the Corpo ra t i on e i t he r to i ncu r cuny indebtedness o r to 
secure the payment o f any such indebtedness by encunnbering 
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a l l o r any pa r t o f the Co rpo ra t i on ' s asse ts . Any and a l l 
such indebtedness may have p r i o r p r i o r i t y f o r payment of 
p r i n c i p a l and in te res t ove r the S e r i e s A P r e f e r r e d Stock 
and a l l d iv idends t he reon . 

FIF=TH. (a) Except as set f o r t h in paragraph (d) o f th is 
A r t i c l e F I F T H , the a f f i r m a t i v e vote o r consent of the ho lders of 80% 
o f the vot ing power o f a l l o f the s tock of th is co rpo ra t i on en t i t led to 
vote in e lect ions of d i r e c t o r s sha l l be r e q u i r e d : 

( i ) f o r a m e r g e r o r consol idat ion o f th is 
co rpo ra t i on o r any subs id ia ry thereo f w i t h o r into 
any o ther c o r p o r a t i o n , o r 

( i t ) f o r any sa le o r lease of a l l o r any substant ia l 
pa r t of the assets of th is co rpo ra t i on o r any subs id ia ry 
thereof to any o ther c o r p o r a t i o n , person o r o ther 
e n t i t y , o r 

( i i i ) any sale o r lease to th is co rp6 ra t i on o r 
any subs id ia ry thereof of any assets (except assets 
having ar. eggregate fair- rriar-kel value of less cnan 
$2 ,000 ,000) in exchange f o r vo t ing secu r i t i e s (o r 
secu r i t i e s conver t ib le into vo t ing secu r i t i e s o r op t ions , 
w a r r a n t s , o r r i gh ts to purchase vot ing secu r i t i es o r 
s e c u r i t i e s conver t ib le into vot ing secu r i t i e s ) of th is 
co rpo ra t i on o r any subs id ia ry by any o ther c o r p o r a t i o n , 
person o r o ther en t i t y , 

i f as o f the r e c o r d date f o r the de te rm ina t i on o f s tockho lders ent i t led 
to not ice thereo f and to vote thereon o r consent there to such o ther 
c o r p o r a t i o n , person o r o ther en t i t y wh ich is p a r t y to such a t ransac t ion 
is the benef ic ia l o w n e r , d i r e c t l y o r i n d i r e c t l y , o f 5% o r m o r e in number 
o f shares of the outstanding shares of s tock of th is co rpo ra t i on ent i t led 
to vote in e lec t ions of d i r e c t o r s . 

(b) F o r purposes of th is A r t i c l e F I F T H any c o r p o r a t i o n , 
person o r o the r en t i t y sha l l be deemed to be the benef ic ia l owner of 
any shares of th is c o r p o r a t i o n , 

( i ) wh ich i t owns d i r e c t l y , whether o r not o f r e c o r d , 
o r 

( t i ) wh ich i t hcis the r i g h t to acqu i re pursuant to any 
agreement o r understanding o r upon exe rc i se of convers ion 
r i g h t s , w a r r a n t s o r opt ions o r o t h e r w i s e , whether o r not 
p resen t l y e x e r c i s a b l e , o r 
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( i i i ) wh ich a re benef i c ia l l y owned, d i r e c t l y o r 
i n d i r e c t l y ( inc luding shares deemed to be owned through 
appl icat ion of c lause ( i i ) above), by an " a f f i l i a t e " o r 
"assoc ia te " as those t e r m s are def ined in Rule l 2 b - 2 
o f the General Rules and Regulat ions under the 
Secu r i t i es Exchange A c t o f 1934 as in ef fect on 
F e b r u a r y 2 2 , 1977, o r 

( iv ) wh ich a re bene f i c ia l l y owned, d i r e c t l y o r 
i n d i r e c t l y , by any o ther c o r p o r a t i o n , person o r ent i ty 
( inc luding any shares which such o ther c o r p o r a t i o n , 
person o r ent i ty has the r i gh t to acqu i re pursuant to 
any agreement o r understanding o r upon exerc ise of 
convers ion r i g h t s , w a r r a n t s o r opt ions o r o t h e r w i s e , 
whether o r not p resen t l y exerc isab le) w i t h wh ich i t o r 
i t s " a f f i l i a t e " o r "assoc ia te " has any agreement o r 
a r rangement o r understanding f o r the purpose of 
a c q u i r i n g , ho ld ing , vot ing o r d isposing of s tock o f 
th is c o r p o r a t i o n . 

F o r the ourposes of th is A r t i c l e F I F T H , the outstandinq 
shares of s tock of th is co rpo ra t i on sha l l include shares deemed 
owned through the app l ica t ion of c lauses (b ) ( i i ) , ( i i i ) and ( iv ) 
above, but sha l l not include any o ther shares wh ich may be 
issuable pursuant to any agreement o r upon exe rc i se of 
convers ion r i g h t s , w a r r a n t s , opt ions o r o t h e r w i s e . 

(c) The board of d i r e c t o r s sha l l have the power and duty 
to de te rm ine f o r the purposes of th is A r t i c l e F I F T H on the 
bas is o f i n fo rma t ion known to the board of d i r e c t o r s o f th i s 
c o r p o r a t i o n , whether 

( i ) such o the r c o r p o r a t i o n , person o r o ther en t i t y 
bene f i c ia l l y owns m o r e than 5% in number o f shares of 
the outstanding shares of s tock of th is co rpo ra t i on ent i t led 
to vote in e lect ions of d i r e c t o r s , 

( i l ) a c o r p o r a t i o n , pe rson o r o ther en t i t y ts aun 
" a f f i l i a t e " o r " a s s o c i a t e " , and 

( i t i ) the assets being acqu i red by th ts c o r p o r a t i o n , 
o r any subs id ia ry t he reo f , have an aggregate f a i r nnarket 
va lue o f less than $ 2 , 0 0 0 , 0 0 0 , 
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Any such de te rm ina t ion sha l l be conc lus ive and binding f o r 
f o r a l l purposes of th is A r t i c l e F IFn"H . 

(d) The forego ing p rov i s ions of th is A r t i c l e F I F T H 
sha l l not apply to any m e r g e r o r o the r t ransac t ion r e f e r r e d 
to in th is A r t i c l e F I F T H w i t h any c o r p o r a t i o n , person o r o ther 
ent i ty i f (1) the board of d i r e c t o r s of th i s co rpo ra t i on has 
approved a memorandum of understanding w i t h such o ther 
c o r p o r a t i o n , person o r o ther en t i t y w i t h respect to such 
t ransac t ion p r i o r to the t ime that such o ther c o r p o r a t i o n , 
person o r o ther en t i t y sha l l have become a benef ic ia l owner 
o f m o r e than 5% in nunnber of shares of the outstanding 
shares of s tock of th is co rpo ra t i on ent i t led to vote in e lect ions 
o f d i r e c t o r s , o r (2) i f such t ransac t ion is o the rw ise approved 
by the board of d i r e c t o r s of th is c o r p o r a t i o n , p rov ided that 
a m a j o r i t y of the members of the board of d i r e c t o r s vot ing 
f o r the approva l of such t ransac t ion w e r e du ly elected and 
act ing members of the board of d i r e c t o r s p r i o r to the t i m e 
that such o ther c o r p o r a t i o n , person o r o ther en t i t y sha l l 
have become a benef ic ia l owner o f m o r e than 5% in number 
of shares of the outstandinq shares of s tock of th is coroorat ion-
ent i t led to vote in e lect ions of d i r e c t o r s . In add i t i on , the 
p rov is ions of th is A r t i c l e F I F T H sha l l not apply to any m e r g e r 
o r o ther t ransac t ion r e f e r r e d to in t h i s A r t i c l e F I F T H w i t h a 
subs id ia ry (which t e r m sha l l mean a co rpo ra t i on of wh ich a 
m a j o r i t y of the outstanding shares of s tock ent i t led to vote 
in e lect ions o f d i r e c t o r s is owned by th is co rpo ra t i on d i r e c t l y , 
a n d / o r i nd i r ec t l y th rough one o r m o r e o ther s u b s i d i a r i e s ) . 

S I X T H . The names and places of res idence of the i n c o r ­
po ra to r s a re as fo l l ows : 

Names Residences 

Char les M . P r i c e W inne tka , I l l i no i s 
C l i f f o r d C . P r a t t H insda le , I l l i no i s 
Robe r t C . Keck W i i m e t t e , I l l i no i s 

S E V E N T H . A t the f i r s t e lec t ion of d i r e c t o r s fo l l ow ing the 
ef fect iveness of the amendment to the Restated Ce r t i f i ca te of 
Incorpora t ion adopting th is p r o v i s i o n , the d i r e c t o r s to be e lected sha l l 
be d iv ided into three c l a s s e s , as nea r l y equal tn number as may b e , 
the t e r m of o f f i ce of those of the f i r s t c lass to exp i re at the f i r s t 
annual meet ing of s tockho lders a f t e r t h e i r e l e c t i o n , the t e r m of o f f i ce 
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of those of the second c lass to exp i re at the second annual meet ing 
of s tockho lders a f te r t he i r e l ec t i on , and the t e r m of o f f ice of those 
of the t h i r d c lass to exp i re at the t h i r d annual meet ing of s tock ­
ho lders a f te r t he i r e l e c t i o n . A t each annual e lec t ion held a f te r such 
i n i t i a l c lass i f i ca t i on and e l ec t i on , d i r e c t o r s e lected to succeed those 
whose t e r m s exp i re sha l l be e lected f o r a t e r m of o f f i ce to exp i re 
at the t h i r d annual meet ing of s tockho lders a f te r t h e i r e l e c t i o n . 

Newly created d i r ec to r sh ips resu l t i ng f r o m any increase in 
the author ized number of d i r e c t o r s and vacancies in the board of 
d i r e c t o r s f r o m death , r es i gna t i on , r e t i r e m e n t , d i squa l i f i ca t i on , 
remova l f r o m of f i ce o r o ther cause, sha l l be f i l l e d by a m a j o r i t y 
vote of the d i r e c t o r s then in o f f i c e , and d i r e c t o r s so chosen sha l l 
hold o f f ice f o r a t e r m exp i r i ng at the annual meet ing at wh ich the 
t e r m of the c lass to wh ich they sha l l have been elected e x p i r e s . 
No decrease in the number o f d i r e c t o r s const i tu t ing the board of 
d i r e c t o r s sha l l shor ten the t e r m of any incumbent d i r e c t o r . The 
a f f i r m a t i v e vote of the ho lders of t w o - t h i r d s (2 /3 ) of the vot ing 
power o f a l l of the s tock o f the co rpo ra t i on en t i t led to vote in the 
e lect ion of d i r e c t o r s sha l l be requ i r ed to remove a d i r e c t o r f r o m 
o f f i c e . The s tockho lders of the co rpo ra t i on a re exp ress l y proh ib i ted i 
fron-i cu.-T.ulatir.g t he i r votes ir. ar.y e lec t ion c f d i r e c t o r s of the 
c o r p o r a t i o n . 

E I G H T H . By - l aws of the co rpo ra t i on may be adopted, 
amended o r repealed by the a f f i r m a t i v e vote of 75% of the to ta l 
number of d i r e c t o r s ( f ixed by , o r i n the manner p rov ided i n , such 
by - laws as in ef fect immed ia te l y p r i o r to such vote) o r by the 
a f f i rma t i ve vote of the ho lders o f 80% of the vot ing power o f the 
co rpo ra t i on ' s s tock outstanding and en t i t l ed to vote t h e r e o n . Such 
by - l aws may contain any p rov i s i on f o r the regu la t ion and management 
o f the a f f a i r s of the co rpo ra t i on and the r tgh ts o r powers of i ts 
s tockho lde rs , d i r e c t o r s , o f f i c e r s o r employees not inconsis tent w i t h 
statute o r th is Restated C e r t i f i c a t e o f I nco rpo ra t i on . 

N I N T H . In fu r the rance and not tn l i m i t a t i o n of the powers 
con fe r red by s ta tu te , the board of d i r e c t o r s ts exp ress l y author ized: 

T o author ize and cause to be executed mor tgages and Uens 
upon the rea l and persona l p r o p e r t y o f the c o r p o r a t i o n . 

T o set apar t out o f any o f the funds of the co rpo ra t i on a v a i l ­
able f o r d iv idends a r e s e r v e o r reser \ ies f o r any p rope r purpose 
and to abo l ish any such rese rve in the manner in wh ich i t was 
c r e a t e d . 
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By reso lu t ion peissed by a m a j o r i t y o f the whole boa rd , 
to designate one o r m o r e c o m m i t t e e s , each commi t tee to cons is t 
o f two o r m o r e of the d i r e c t o r s o f the c o r p o r a t i o n , w h i c h , to the 
extent prov ided in the reso lu t ion o r in the by - l aws of the 
c o r p o r a t i o n , sha l l have and may exe rc i se the powers of the t o a r d 
o f d i r e c t o r s in the management of the business and a f f a i r s of the 
c o r p o r a t i o n , and may author ize the seal of the co rpo ra t i on to be 
af f ixed to a l l papers wh ich may r e q u i r e i t . Such commi t tee o r 
commi t tees sha l l have such name o r names as may be stated in 
the by - l aws of the co rpora t ion o r as may be de te rmined f r o m t i m e 
to t i m e by reso lu t ion adopted by the board of d i r e c t o r s . 

T E N T H . Whenever a c o m p r o m i s e o r a r rangement is proposed 
between th i s co rpo ra t i on and i t s c r e d i t o r s o r any c lass of them a n d / 
o r between th is co rpo ra t i on and i ts s tockho lders o r any c lass of t h e m , 
any cour t of equi table j u r i s d i c t i o n w i t h i n the State of Delaware m a y , 
on the app l ica t ion in a s u m m a r y way o f th i s co rpo ra t i on o r of any 
c r e d i t o r o r s tockho lder thereo f , o r on the app l ica t ion o f any rece i ve r 
o r r ece i ve r s appointed f o r th is co rpo ra t i on under the p rov is ions of 
sect ion 291 of T i t l e 8 of the Delaware Code, o r on the appl icat ion o f 
t rus tees in d isso lu t ion o r o f any r e c e i v e r o r r e c e i v e r s appointed f o r • 
th is co rpo ra t i on under the p rov is ions of sec t ion 279 of T i t l e 8 of the-
D e l a w a r e drtdP: ̂  o r d e r a m e e t i n n n f t he n r e H i t r t r s o r r l s s ^ ; o f 
c r e d i t o r s , a n d / o r of the s tockho lders o r c lass of s tockho lders o f 
th is c o r p o r a t i o n , as the case may be , to be summoned in such 
manner as the sa id cou r t d i r e c t s . If a m a j o r i t y in number 
represent ing t h ree - f ou r t hs in va lue of the c r e d i t o r s o r c lass of 
c r e d i t o r s , a n d / o r o f the s tockho lders o r c lass of s tockholders o f 
th is c o r p o r a t i o n , as the case may b e , agree to any compromise 
o r a r rangement and to any reo rgan iza t ion of th i s co rpora t ion as 
consequence of such comprom ise o r a r r a n g e m e n t , the sa id c o m ­
p rom ise o r a r rangement and the sa ic reo rgan iza t ion s h a l l , i f 
sanct ioned by the cou r t to wh ich the sa id app l ica t ion has been made , 
be binding on a l l the c r e d i t o r s o r c lass o f c r e d i t o r s , a n d / o r on a l l 
the s tockho lders o r c lass of s t ockho lde rs , o f th is c o r p o r a t i o n , as 
the case may b e , and also on th i s c o r p o r a t i o n . 

E L E V E N T H . Meet ings of s tockho lders may be held outs ide 
the State of De laware , i f the by - l aws so p r o v i d e . The txjoks of the 

c o r p o r a t i o n may be kept (subject to ciny p rov i s i on contained in the 
s ta tu tes) outs ide the State of De laware at such place o r p laces as 
may be designated f r o m t i m e to t i m e by the board of d i r e c t o r s o r in 
the by - l aws of the c o r p o r a t i o n . E lec t ions o f d i r e c t o r s need not be 
by ba l lo t un less the b y - l a w s o f the co rpo ra t i on sha l l so p r o v i d e . 
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T W E L F T H . The co rpora t ion rese rves the r igh t to amend, 
a l t e r , change o r repea l any p rov i s i on contained in th is Restated 
Ce r t i f i ca te of I nco rpo ra t i on , in the manner now o r hereaf te r p r e ­
sc r i bed by s ta tu te , and a l l r i gh ts con fe r red upon stockholders 
he re in a re granted subject to th is r e s e r v a t i o n . Notwithstanding 
any o ther p rov is ions of th is Restated Ce r t i f i ca te of Incorporat ion 
o r the by - laws of th is co rpo ra t i on (and in addi t ion to any o ther 
vote that may be requ i r ed by l aw ) , the a f f i r m a t i v e vote of the 
ho lders of 80% of the vot ing power o f a l l o f the s tock of th is 
co rpo ra t i on en t i t led to vote in e lec t ions of d i r e c t o r s shal l be 
requ i r ed to amend , a l t e r , change o r repea l A r t i c l e F I F T H , 
S E V E N T H , E IGHTH o r T W E L F T H of th is Restated Cer t i f i ca te 
o f I nco rpo ra t i on . 

T H I R T E E N T H . No s tockholder o f the co rpora t ion s h a l l , 
because of ownersh ip of s tock , have a p reempt i ve o r other r igh t to 
pu rchase , subscr ibe f o r o r take any p a r t o f any stock of the-
c o r p o r a t i o n , whether now o r herea f te r au tho r i zed , o r any pa r t of 
any notes , debentures , bonds o r o ther secu r i t i es conver t ib le into 
o r c a r r y i n g opt ions o r w a r r a n t s to purchase s tock of the c o r p o r a t i o n . 
Any pa r t o f the cap i ta l s tock and any pa r t o f no tes , debentures, 
bonds o r o ther secu r i t i es conver t ib le into o r c a r r y i n g opt ions o r 
w a r r a n t s to purchase s tock of the c o r p o r a t i o n , may at any t ime be 
i ssued , op t ioned , so ld o r d isposed of by the c o r p o r a t i o n , pursuant 
to reso lu t ion of i t s board of d i r e c t o r s , to such pe rsons , f i r m s o r 
co rpo ra t ions and upon such t e r m s as the board of d i r e c t o r s may 
decide f r o m t i m e to t i m e w i thout f i r s t o f f e r i ng such stock o r 
secu r i t i e s o r any pa r t thereof to ex is t ing s tockho lde rs . 
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CLOW CORPORATION 

BY-LAWS 

Effective April 28, 1977 

(Revised April 27, 1983) 



BY-LAWS OF 
CLOW CORPORATION 

ARTICLE I 

OFFICES 

Section 1. The registered office shall be in the City of Wilmington, 
County of New Castle, State of Delaware, and the name of the resident in 
charge thereof is The Corporation Trust Company. 

Section 2. The corporation may also have offices at such other places, 
both within and without the State of Delaware, as the board of directors may 
from time to time determine or the business of the corporation may require. 

ARTICLE n 

MEETINGS OF STOCKHOLDERS 

Section 1. All meetings of the stockholders shall be held at such time 
and place, within or without the State of Delaware, as may be fixed from time 
to time by the board of directors and stated in the notice of the meeting. 

Section 2. An annual meeting of stockholders shall be held on the 
fourth Wednesday of April in each year if not a legal holiday, and if a legal 
holiday, then on the next secular day following, at 10:00 a.m., or at such other 
date and time as shall be designated from time to time by the board of 
directors and stated in the notice of the meeting, at which they shall elect by 
a plurality vote, by written ballot, a board of directors and transact such other 
business as may properly be brought before the meeting. 

Section 3. Written notice of the annual meeting stating the place, 
date, and hour of the meeting shall be given to each stockholder entitled to 
vote thereat not less than 10 nor more than 60 days before the date of the 
meeting. 

Section 4. The officer who has charge of the stock ledger of the 
corporation shall prepare and make, at least ten days before meeting of 
stockholders, a complete list of the stockholders entitled to vote at the 
meeting, arranged in alphabetical order, and showing the address of each 
stockholder and the number of shares registered in the name of each 
stockholder. Such list shall be open to examination by any stockholder, 



for any purpose germane to the meeting, during ordinary business hours for a 
period of at least ten days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the 
notice of the meeting, or, if not so specified, at the place where the meeting 
is to be held. The list shall also be produced and kept at the place of the 
meeting during the whole time thereof, and may be inspected by any 
stockholder who is present. 

Sections. Special meetings of the stockholders, for any purpose or 
purposes, unless otherwise prescribed by statute or by the certificate of 
incorporation, may be called by the chairman of the board of directors, or, in 
the absence of a chairman or in the case of his inability to act, by the 
president, and shall be called by the chairman of the board of directors, the 
president or the secretary at the request in writing of the majority of the 
board of directors, or at the request in writing of stockholders owning a 
majority of the amount of the entire capital stock of the corporation issued 
and outstanding and entitled to vote. Such request shall state the purpose or 
purposes of the proposed meeting. 

Section 6. Written notice of a special meeting stating the place, date 
and hour of the meeting and the purpose or purposes for which the meeting is 
called, shall be given not less than 10 nor more than 60 days before the date of 
the meeting, to each stockholder entitled to vote at such meeting. 

Section 7. Business transacted at any special meeting shall be confined 
to the purposes stated in the notice. 

Section 8. The holders of a majority of the stock issued and 
outstanding and entitled to vote thereat, present in person or represented by 
proxy, shall constitute a quorum at all meetings of the stockholders for the 
transaction of business except as otherwise provided by statute or by the 
certificate of incorporation. If, however, such quorum shall not be present or 
represented at any meeting of the stockholders, the stockholders entitled to 
vote thereat, present in person or represented by proxy, shall have power to 
adjourn the meeting from time to time, without notice other than 
announcement at the meeting, until a quorum shall be present or represented. 
At such adjourned meeting at which a quorum shall be present or represented, 
any business may be transacted which might have been transacted at the 
meeting as originally noticed. 

Section 9. When a quorum is present at any meeting, the vote of the 
holders of a majority of the stock having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, 
unless the question is one upon which by express provision of the statutes or of 
the certificate of incorporation a different vote is required in which case such 
express provision shall govern and control the decision of such question. 



Section 10. At any meeting of the stockholders, every stockholder 
having the right to vote shall be entitled to vote in person or by proxy 
appointed by an instrument in writing subscribed by such stockholder and 
bearing a date not more than three years prior to said meeting, unless said 
instrument provides for a longer period. Each stockholder shall have one vote 
for each share of stock having voting power registered in his name on the books 
of the corporation. 

ARTICLE m 

DIRECTORS 

Section 1. The number of directors which shall constitute the whole 
board shall not be less than seven (7) nor more than ten (10). Within the limits 
above specified, the number of the directors shall be determined from time to 
time by resolution of the board of directors. The number of directors shall be 
divided into three classes, as nearly equal in number as may be. At each 
annual meeting after the initial classification and election of directors, 
directors shall be elected to succeed those whose terms expire at such annual 
meeting and each director so elected shall hold office for a term expiring at 
the third annual meeting of stockholders after his election and until his 
successor shall be duly elected and qualified. Directors need not be 
stockholders. 

Section 2. Newly created directorships resulting from any increase in 
the authorized number of directors and vacancies in the board of directors 
from death, resignation, retirement, disqualification, removal from office or 
other cause, shall be fiUed by a majority vote of the directors then in office, 
and each director so chosen shall hold office for a term expiring at the annual 
meeting of stockholders at which the term of the class to which he shall have 
been elected expires, and until his successor shall be duly elected and 
qualified. 

Section 3. The property and business of the corporation shall be 
managed by its board of directors whieh may exercise all such powers of the 
corporation and do all such lawful acts and things as are not by statute or by 
the certificate of incorporation or by these by-laws directed or required to be 
exercised or done by the stockholders. 

Section 4. The corporation shall indemnify every person who is or was 
a director or officer of the corporation or is or was serving at the 
corporation's request as a director or officer of another corporation, 
partnership, joint venture, trust or other enterprise; and shall, if the board of 
directors so directs, indemnify any person who is or was an employee or agent 
of the corporation or is or was serving at the corporation's request as an 
employee or agent of another corporation, partnership, joint venture, trust or 



other enterprise to the extent, in the manner, and subject to compliance with 
the applicable standards of conduct provided by Section 145 of the General 
Corporation Law of the State of Delaware as the same (or any substitute 
provision therefor) may be in effect from time to time. Such indemnification 
(i) shall not be deemed exclusive of any other rights to which any person 
seeking indemnification under or apart from this section may be entitled under 
any by-law, agreement, vote of stockholders or disinterested director or 
otherwise, both as to action in his official capacity and as to action in another 
capacity while holding such office, and (ii) shall continue as to a person who 
has ceased to be a director, officer, employee or agent and shaH inure to the 
benefit of the heirs, executor and administrators of such a person. 

MEETINGS OF THE BOARD 

Section 5. The directors of the corporation may hold their meetings, 
both regular and special, either within or without the State of Delaware. 

Section 6. Regular meetings of the board of directors shall be held on 
the day of the annual meeting of stockholders in each year, and on the fourth 
Wednesday of July and October and the third Wednesday of February in each 
year, if not a legal holiday, and if a legal holiday, then on the next secular day 
following, provided, however, the board of directors may fix another date 
which shall be within ten (10) days before or after the date provided above. 
Notice of regular meetings shfill be given to each director, either personally or 
by mail or telegram, not less than five (5) days in advance to the meeting date, 
provided, however, that no notice to newly elected directors shall be necessary 
with respect to regular meetings to be held immediately after the annual 
meeting of stockholders. 

Section 7. AU meetings of the board of directors, whether regular or 
special, shall be held at the office of the corporation in Oak Brook, Illinois, 
provided, however, that any meeting, whether regular or special, may be held 
at such other place as the board of directors may from time to time determine 
by resolution or as may be fixed in the notice of the meeting, or as may be 
fixed in any waiver of notice signed by all of the directors. 

Section 8. Special meetings of the board may be called by the 
chairman of the board of directors or president on five (5) days notice to each 
director, either personally or by mail or by telegram. Special meetings shall 
be called by the chairman of the board of directors, president, or secretary in 
like manner and on like notice on the written request of two directors. Special 
meetings of the board shall be held at such time and place as shall be specified 
in the notice of the meeting. 



Section 9. At all meetings of the board, the presence of a majority of 
the directors shall be necessary and sufficient to constitute a quorum for the 
transaction of business and the act of a majority of the directors present at 
any meeting at which there is a quorum shall be the act of the board of 
directors, except as may be otherwise specifically provided by statute or by 
the certificate of incorporation. If a quorum shall not be present at any 
meeting of directors, the directors present thereat may adjourn the meeting 
from time to time, without notice other than announcement at the meeting, 
until a quorum shall be present. 

Section 10. Any action required or permitted to be taken at any meeting 
of the board of directors or of any committee thereof may be taken without a 
meeting, if all members of the board or committee, as the case may be, 
consent thereto in writing, and the writing or writings are filed with the 
minutes of proceedings of the board or committee. 

Section 11. Members of the board of directors, or any committee 
designated by the board of directors, may participate in a meeting of the 
board of directors, or any committee, by means of conference telephone or 
similar communications equipment by which all persons participating in the 
meeting can hear each other, and such participation in a meeting sh€ill 
constitute presence in person at the meeting. 

COMMTTTEES OF DIRECTORS 

Section 12. The board of directors may, by resolution passed by a 
majority of the whole board, designate one or more committees, each 
committee to consist of two or more of the directors of the corporation, which 
to the extent provided in said resolution, shall have and may exercise the 
powers of the board of directors in the management of the business and affairs 
of the corporation, and may have power to authorize the seal of the 
corporation to be affixed to all papers which may require i t . Such committee 
or committees shall have such name or names as may be determined from time 
to time by resolution adopted by the board of directors. 

Section 13. The committees shall keep regular minutes of their 
proceedings and report the same to the board when required. 

COMPENSATION OF DIRECTORS 

Section 14. Directors, as such, shall not receive any stated salary for 
their services, but they may be allowed such compensation and reimbursement 
for expenses as shall be determined by resolution of the board, provided that 
nothing herein contained shall be construed to preclude any director from 



serving the corporation in any other capacity and receiving compensation 
therefor. The board of directors may also authorize the payment of 
compensation and expenses to members of special or standing committees for 
attending committee meetings. 

ARTICLE IV 

NOTICES 

Section 1. Whenever, under the provisions of the statutes or of the 
certificate of incorporation or of these by-laws, notice is required to be given 
to any director or stockholder, it shall not be construed to mean personal 
notice, but such notice may be given in writing, by mail, addressed to such 
director or stockholder at such address as appears on the books of the 
corporation, and such notice shall be deemed to be given at the time when the 
same shall be thus mailed. Notice to directors may also be given by telegram 
and shall be deemed to be given when delivered to any telegraph company with 
charges prepaid and addressed as above provided. 

Section 2. Whenever any notice is required to be given under the 
provisions of the statutes or of the certificate of incorporation, or of these by­
laws, a waiver thereof in writing signed by the person or persons entitled to 
said notice, whether before or after the time stated therein, shall be deemed 
equivalent thereto. 

ARTICLE V 

OFHCERS 

Section 1. The officers of the corporation shall be chosen by the board 
of directors and shall be a chairman of the board of directors, a president, one 
or more vice presidents, a secretary and a treasurer, provided, that the board, 
in its discretion, may elect not to fill the office of chairman. The board of 
directors may also choose one or more assistant vice presidents, assistant 
secretaries and assistant treasurers. 

Section 2. The officers of the corporation shall be elected annually by 
the board of directors at the first meeting qt the board of directors held the 
day of the annual meeting of stockholders. If the election of Officers shall 
not be held at such meeting, such election shall be held as soon thereafter as 
convenient. The chairman of the board of directors and the president shall be 
chosen from the members of the board of directors. 



Section 3. The board may appoint such other officers and agents as it 
shall deem necessary, who shall hold their offices for such terms and shall 
exercise such powers and perform such duties as shall be determined from 
time to time by the t)oard. 

Section 4. The salaries of the chairman of the board of directors, the 
president, the vice presidents who report directly to the chairman or to the 
president of the corporation, the secretary and the treasurer shall be fixed by 
the board of directors. 

Section 5. The officers of the corporation shall hold office until their 
successors are chosen and qualified in their stead. Any officer elected or 
appointed by the board of directors may be removed at any time by the 
affirmative vote of a majority of the whole board of directors. Vacancies may 
be filled, or new offices created and fiUed, at any meeting of the board of 
directors. 

THE CHAIRMAN OF THE BOARD 

Section 6. The chairman of the board of directors shall preside at all 
meetings of the stockholders and of the board of directors and shall be an ex 
officio member of all standing committees. He may sign and execute in the 
name of the corporation aU authorized bonds, mortgages, contracts and other 
instruments requiring a seal under the seal of the corporation. He shall 
perform such other duties as may be prescribed to him by the board of 
directors from time to time. 

THE PRESIDENT 

Section 7. The president shall be the chief executive officer of the 
corporation and shall have general charge of the business and affairs of the 
corporation subject to the control of the board of directors of the corporation. 
He shall in general perform all duties incident to the office of president and 
such other duties as may be prescribed from time to time by the board of 
directors. In the event that the office of chairman of the board of directors 
shall be left unfilled at any time by the board of directors, or in case of his 
inability or failure to act, the president shall perform the duties and shall have 
and exercise all the powers of the chairman of the board of directors. 

Section 8. The president may sign and execute in the name of the 
corporation all authorized bonds, mortgages, contracts and other instruments, 
and with the secretary or an assistant secretary, shall sign all certificates of 
capital stock of the corporation. 



VICE PRESIDENTS 

Section 9. The vice presidents shall perform such duties as the board of 
directors shall prescribe. The president may designate any vice president to 
perform the duties and exercise the powers of the president in the president's 
absence unless or until the board of directors designates a vice president for 
this purpose. 

ASSISTANT VICE PRESIDENTS 

Section 10. The assistant vice presidents shall perform duties as 
prescribed by the president, any vice president or board of directors. 

THE SECRETARY AND ASSISTANT SECRETARIES 

Section 11. The secretary shall attend all sessions of the board and all 
meetings of the stockholders and record all votes and the minutes of all 
proceedings in a book to be kept for that purpose and shall perform like duties 
for the standing committees when required. He shall give, or cause to be 
given, notice of all meetings of the stockholders, and special meetings of the 
board of directors, and shall perform such other duties as may be prescribed by 
the board of directors or president, under whose supervision he shall be. He 
shall keep in safe custody the seal of the corporation, and shall have authority 
to affix the same to any instrument requiring it, and when so affixed, it shall 
be attested by his signature or by the signature of the treasurer or assistant 
secretary. 

Section 12. The assistant secretaries in order of their election, shall in 
the absence or disability of the secretary, perform the duties and exercise the 
powers of the secretary and shall perform such other duties as the board of 
directors shall prescribe. 

THE TREASURER AND ASSISTANT TREASURERS 

Section 13. The treasurer shall have the custody of the corporate funds 
and securities and shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the corporation and shall deposit all 
moneys and other valuable effects in the name and to the credit of the 
corporation in such depositaries as may be designated by the board of 
directors. 

Section 14. The treasurer shall disburse the funds of the corporation as 
may be ordered by the board, taking proper vouchers for such disbursements. 



and shall render to the president and directors, at the regular meetings of the 
board, or whenever they may require it, an account of all transactions as 
treasurer and of the financial condition of the corporation. 

Section 15. If required by the board of directors, the treasurer shall give 
the corporation a bond in such sum and with such surety or sureties as shall be 
satisfactory to the board for the faithful performance of the duties of the 
office and for the restoration to the corporation, in case of death, resignation, 
retirement or removal from office, of all books, papers, vouchers, money and 
other property of whatever kind in the treasurer's possession or control 
belonging to the corporation. 

Section 16. The assistant treasurers in the order of their election shall, 
in the absence or disability of the treasurer, perform the duties and exercise 
the powers of the treasurer, and shall perform such other duties as the board 
of directors shall prescribe. 

ARTICLE VI 

CERTIFICATES OF STOCK 

Section 1. The certificates of stock of the corporation shall be 
numbered and shall be entered in the books of the corporation as they are 
issued. They shall exhibit the holder's name and number of shares and shall be 
signed by the president or a vice president, and the treasurer or an assistant 
treasurer or the secretary or an assistant secretary. Any of or all the 
signatures on the certificate may be facsimile. In case any officer, transfer 
agent, or registrar who has signed or whose facsimile signature has been 
placed upon a certificate shall have ceased to be such officer, transfer agent, 
or registrar before such certificate is issued, it may be issued by the 
corporation with the same effect as if they were such officer, transfer agent, 
or registrar at the date of issue. The designations, preferences and relative, 
participating, optional or other special rights of each class of stock or series 
thereof and the qualifications, limitations or restrictions of such preferences 
and/or rights shall be set forth in full or summarized on the face or back of 
the certificate which the corporation shall issue to represent such class or 
series of stock, provided that except as otherwise required by the laws of the 
State of Delaware, in lieu of the foregoing requirements, there may be set 
forth on the face or back of the certificate which the corporation shall issue 
to represent such class or series of stock, a statement that the corporation 
will furnish without charge to each stockholder who so requests the 
designations, preferences and relative, participating, optional or other special 
rights of each class of stock or series thereof and the qualifications, 
limitations, or restrictions of such preference and/or rights. 



LOST CERTIFICATES 

Section 2. The board of directors may direct a new certificate or 
certificates to be issued in place of any certificate or certificates theretofore 
issued by the corporation alleged to have been lost, stolen, or destroyed, upon 
the making of an affidavit of that fact by the person claiming the certificate 
of stock to be lost, stolen, or destroyed. When authorizing such issue of a new 
certificate or certificates, the board of directors may, in its discretion and as 
a condition precedent to the issuance thereof, require the owner of such lost, 
stolen, or destroyed certificate or certificates, or his legal representative, to 
advertise the same in such manner as it shall require and/or give the 
corporation a bond in such sum as it may direct as indemnity against any claim 
that may be made against the corporation with respect to the certificate 
alleged to have been lost, stolen, or destroyed. 

TRANSFER OF STOCK 

Section 3. Subject to the provisions of the certificate of incorporation, 
upon surrender to the corporation or the transfer agent of the corporation of a 
certificate for shares duly endorsed or accompanied by proper evidence of 
succession, assignment or authority to transfer, it shall be the duty of the 
corporation to issue a new certificate and record the transaction upon its 
books. 

FIXING RECORD DATE 

Section 4. In order that the corporation may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or 
any adjournment thereof, or entitled to receive payment of any dividend or 
other distribution or allotment of any rights, or entitled to exercise any rights 
in respect of any change, conversion or exchange of stock or for the purpose of 
any other lawful action, the board of directors may fix, in advance, a record 
date, which shall not be more than sixty nor less than ten days before the date 
of such meeting, nor more than sixty days prior to any other action. A 
determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting; 
provided, however, that the board of directors may fix a new record date for 
the adjourned meeting. 

REGISTERED STOCKHOLDERS 

Section 5. The corporation shall be entitled to treat the holder of 
record of any share or shares of stock as the holder in fact thereof, and 
accordingly, shall not be bound to recognize any equitable or other claim to or 
interest in such share or shares on the part of any other person, whether or not 
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it shall have express or other notice thereof, except as otherwise provided by 
the laws of the State of Delaware. 

ARTICLE vn 

GENERAL PROVISIONS 

DIVIDENDS 

Section 1. Dividends upon the capital stock of the corporation, subject 
to the provisions of the certificate of incorporation, if any, may be declared 
by the board of directors at any regular or special meeting, pursuant to law. 
Dividends may be paid in cash, in property or in shares of the capital stock, 
subject to the provisions of the certificate of incorporation. 

Section 2. Before payment of any dividend, there may be set aside outS 
of any funds of the corporation available for dividends such sum or sums as the; 
directors from time to time, in their absolute discretion, think proper as a 
reserve fund to meet contingencies, or for equalizing dividends, or for 
repairing or maintaining any property of the corporation, or for such other 
purpose as the directors shall think conducive to the interest of the 
corporation, and the directors may modify or abolish any such reserve in the 
manner in which it was created. 

CHECKS 

Section 3. All checks or demands for money and notes of the 
corporation shall be signed by such officer or officers or such other person or 
persons as the board of directors may from time to time designate. 

FISCAL YEAR 

Section 4. The fiscal year of the corporation shall begin on the first 
(1st) day of January of each year. 

SEAL 

Section 5. The corporate seal shall have inscribed thereon the name of 
the corporation, the year of its organization and the words, "Corporate Seal, 
Delaware." Said seal may be used by causing it or a facsimile thereof to be 
impressed or affixed or reproduced or otherwise. 

11 



ARTICLE vm 

AMENDMENTS 

These by-laws may be amended or repealed by the affirmative vote of 
75% of the total number of directors or by the affirmative vote of the holders 
of 80% of the voting power of the corporation's stock outstanding and entitled 
to vote thereon. 

12 



CERTIFICATE 

I, Donald E. Engel, do hereby certify that I am duly elected and qualified 
Assistant Secretary and keeper of the records and corporate seal of Clow 
Corporation, a Delaware corporation, and that the foUowing resolution was 
adopted by the board of directors of said corporation at its meeting held at 
Oak Brook, Ulinois on July 27, 1983. 

WHEREAS, the management of the Company has been negotiating the 
purchase of the assets of the Water Services Division of UOP Inc. located in 
Burbank, California (the "Division"); and 

WHEREAS, the board of directors have been presented with a proposal to 
purchase the operating business, land, buildings and equipment of the Division 
for $1,500,000.00. 

NOW, THEREFORE, BE IT RESOLVED, that the proper officers of the 
Company be, and they hereby are, authorized to execute and deliver on behalf 
of the Company a certain asset purchase agreement by and between the 
Company and UOP Inc., under the terms and conditions essentially as 
presented to the board of directors for the purchase of certain assets of the 
Division for $1,500,000.00 plus the inventory at the lower of cost or market, 
and said officers are authorized to make and agree to such changes in the 
terms and conditions as they deem in the best interests of the Company, and 
the acts of said officers are hereby approved, confirmed and ratified. 

FURTHER, RESOLVED, that the proper officers be, and they hereby are, 
authorized to perform such acts as may be necessary and to execute and 
deliver such other documents and certificates as may by necessary and 
appropriate to carry out the intends and purposes of the foregoing resolution. 

IN WITNESS WHEREOF, I have subscribed my name as Assistant 
Secretary and have caused the corporate seal of said corporation to be affixed 
hereto this 26th day of August, 1983. 

Assistant Secretary 



uop c 
World Headquarters 
Ten UOP Plaza-Algonquin & Mt. Prospect Roads 
Des Plaines. Illinois 60016 • Telephone 312-391-2000 
Telex 253-285/253-174 • TWX 910-233-3501 

September 30, 1983 

U. S. Department of Agriculture 
Food Safety & Quality Service 
Science 
Building 306, Room 300, BARC-East 
BeltsviUe, MD 20705 

Attention: Ms. Barbra McCashin 

Gentlemen: 

The ownership of the assets of the Water Services Division of UOP Inc., 700 
South Flower Street, Burbani<, CA 91502, have been transferred to Clow 
Corporation effective September 30, 1983, under the terms of a certain Asset 
Purchase Agreement. 

Accordingly, the ownership of aU product registrations and trademarks are 
transferred to Clow Corporation and include all U. S. Department of Agriculture 
registrations. 

Please note this change of ownership on your records. 

Very truly yours, 

UOP Inc* 

Patrick J. Link<^cr^tary 

County of Cook ) 
) ss. 

State of Illinois ) 

BEFORE ME, this 30th day of September, 1983, personally appeared Patrick J. 
Link, known to me to be the person who executed the foregoing and declared 
himself to be Secretary of UOP Inc. and duly authorized to execute same. 

y - ' • . • " / . : . 

Notary Public 



li^Plnc 
World Headquarters 
Ten UOP Plaza - Algonquin & Mt. Prospect Roads 
Des Plaines. Illinois 60016 • Telephone 312-391-2000 
Telex 253-285/253-174 • TWX 910-233-3501 

September 30, 1983 

United States Environmental Protection Agency 
Registration Division (MaU Stop TS767) 
401 M Street, S.W. 
Washington, D.C. 20460 

Attention: Ms. Lela Sykes 

Re: UOP Inc. 
EPA EST. No. 5135-CA-l 

Dear Ms. Sykes: 

The ownership of the assets of the Water Services Division of UOP Inc., located 
at 700 South Flower Street, Burbank, CA 91502, have been transferred to Clow 
Corporation effective September 30, 1983. 

The ownership of all pesticide registrations and trademarks have t)een transfer­
red to Clow Corporation and include the foUowing products which Clow 
Corporation will continue the existing registration and the sale of the products 
through a subsidiary location. 

Product Name 

M-40 ALGAECIDE 
M-80T 
M-80 ALGAECIDE 
DEEP PURPLE 
2-CH ALGAECIDE 
IPL-400 

Registration No. 

5135-16 
5135-14 
5135-19 
5135-9 
5135-21 
5135-24 

UOP Inc. hereby agrees and consents to Clow Corporation's continued use of the 
existing registered biocide labels for a reasonable period of time not to exceed 
one (1) year from the date hereof. 

Please note the change in ownership on your records and advise the undersigned 
if any additional data is required to support this transfer of ownership. 

Very truly yours, 

UOP 

iT 

Patrick'j. Ltrt^ec^retary 



County of Cook ) 
) ss. 

State of Ulinois ) 

BEFORE ME, this 30th day of September, 1983, personaUy appeared Patrick J. 
Link, known to me to be the person who executed the foregoing and declared 
himself to be Secretary of UOP Inc. and duly authorized to execute same. 

Notary Public 

I I A A 



u o p Inc 
World Headquarters 
Ten UOP Plaza-Algonquin & Mt Prospect Roads 
Des Plaines. Illinois 60016 • Telephone 312-391-2000 
Telex 253-285/253-174 • TWX 910-233-3501 

September 30, 1983 

Clow Corporation 
Executive Plaza East 
1211 West 22nd Street 
Oak Brook, IL 60521 

Attention: Mr. Richard W. Smith 
Vice President 

Gentlemen: 

UOP Inc. ("UOP") agrees that after September 30, 1983, Clow Corporation 
("Clow") may use UOP's labels for Water Services Division pesticide products 
(Exhibit 1, Part G of the Asset Purchase Agreement, dated August 26, 1983, 
between UOP and Clow) until the registrations of these products are transferred 
to Clow, and Clow shaU make a diligent effort to transfer these registrations as 
expeditiously as possible. 

In consideration of UOP aUowing Clow to use UOP's labels for Water Services 
Division pesticide products registered with Federeil or State agencies until the 
registration of these products can be transferred to Clow, Clow shaU indemnify, 
defend, and save UOP, its officers, directors, employees and agents harmless 
from any and aU claims, demands, fines, charges, costs or causes of action 
regarding the transportation, the sale, or the use of any such products, which 
Clow transports or sells after September 30, 1983, using UOP's labels or 
registrations. 

Please indicate your agreement to this by signing duplicate copies of this letter 
and returning one copy to us. 

Very truly yours. 

Patrick J 
Secretary 

AGREED: 

CLOW CORPORATION 

Title; V i CA- ( j i M • 

Date: September 30, 1983 
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April 19, 1966 

Acquisition of Stock of Erlen Products Company, 
a California corporation (Erlen) by universal Oil 

Products Company/ a Delavare corporation (Universal) 

CLOSING MEMORANDUM 

PART ONE 

Action Taken Before Closing 

This meroorandun covers the following transactions: 

Action taken prior to the closing included: 

1. On March 22, 1966, Universalis Board of Directors 
authorized acquisition of all of the Capital Stock of 
Erlen. 

On March 22. 1966, Universal's Board of Directors grsmted 
options to purchase Capital Stock of Universal to Frank 
Card and Leon Hunsaker, said grant to be effective as of 
the date that Universal has acquired all of the Capital 
Stock of Erlen Products Compeuny, a California corporation, 
and further authorized the proper parties to carry out 
the terms of such grant. 

On April 7, April 8, and April 19, 1966, the Shareholders 
of Erlen executed a power of attorney to Frank Cardi 

On April 11, 1966, court orders were obtained authorizing 
the sale of stock held in the estates of Laurence Ithan 
Card, a minor, and Mary itha Card, deceased. 

On April 14, 1966, the Board o£ Directors of Erlen 
authorized termination of the Stock Purchase Agreement 
between Erlen and Frank Card, dated October 14, 1964. 
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PART TWO 

Action Taken at the Closing 

The Closing was held at the offices of Universal Oil Products 
Company, Suite 2061, 332 South Michigan Avenue, Chicago, Illinois, 
at lltOO o'clock a. m. Central Standard Time on April 19, 1966. At 
the Closing the following were present! 

Parties.: 

Erlen Products Company 
(a California corporation) 
Represented byi .^ ^ 

Frank Card, President 
Leon Hunsaker, Vice President 
vera Reynolds, Secretary and 

Treasurer 

universal Oil Products Company 
(a Delaware corporation) 
Represented by: 

P. venema. Chairman of the 
Board and Chief Executive 
Officer 

0. Newton, Staff Vice 
President 

R. Wilson, Secretary 

The Corporation 

The Buyer 
M. 

Frank Card 
Leon Hunsaker 
Vera Reynolds 

Majori ty Shareholders , 
and in t he case of 
Prank Card, Attorney in 
Fac t for t he Other 
S h ^ e h o l d e r s 

The Sellers 

Harris Trust and Savings Bsu\k 
Represented by: 

Richard Walker 

Escrowee 
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Schiff Hardin Waite Dorschel and 
Britton 
Represented byi 

Keith Shay, Esquire 
Bernard E. Lyons, Esquire 

John G. Woods, Esquire 
John F. Pittas, Esquire 
Edwin L. Wade and Patrick J. Link 

B s q s . 
J . Fr«mk Wyat t , J r . , Esq . 

Hackbert, Rooks, Pitts, Fullagar 
and Poust 
Represented byi 

R. Newton Rooks, Esq. 

Counsel for Sellera 

General Counsel for Buyer 
Attorney for Buyer 

Attorneys for Buyer 
Tax Counsel for Buyer 

Outside Counsel for Buyer 

Also Present! G. Orescan, Financial Vice President (UOP) 
A. J. Rohrman, Coroptraller (TOP) 

P. a. Sifflonds, Attorney (UOP) 
W. T. Qrimm, W. T. Grimm & Co. 

The following actions were taken at the Closing, all of which 
are to be considered as having occurred simultaneously, unless other­
wise specifiedi 

I. Stock Purchase Agreement 

A. Delivery of Required Documentsi 

Certifications by President and Secretary of the Corporation 
and material to be furnished. 

1. Copies of pertinent resolutions of the 
Board of Directors of Buyer. 

Article of Agreement 

2(b) 

eai 
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2. Conformed copies and copies of signed 
counterparts of power of attxjrney to 
Frank Card. 3(b) 

3. Direction as to amounts to be paid 
pursuant to Article 3(b) of the Stock 
Purchase Agreement . 3(b) 

4. Articles of incorporation and by-laws of 
the Corporation . 4(a) 

5. List of all shareholders. 4(b) 

6. Board of Directors' and Shareholders' 
Minute Books of the Corporation and 
Stock Ledger Books of the Corporation. 4(c) 

7. Title guaramtee policy and preliminary 
report on title. 4(d) 

8. Representations amd warramties in 
Article 1 are true and correct. 4(e) 

9. Release of each shareholder's right 
of first refusal amd agreement between 
Frank Card and the Corporation ter­
minating Stock Purchase Agreement between 
them dated October 14, 1964. 4(f) 

10. All policies of insurance in force with 
respect to the Corporation. 4(g) 

11. All of the leases of real or personal 
property of the Corporation. 4(h) 

12. Name of each bank where Corporation has 
an account and names of persons having 
access thereto. 4(i) 
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B. 

C. 

D. 

E. 

F. 

G. 

13. Corporation's Certificate of Good Standing 
in California. 4(j) 

14. Executed employment contracts with the 
following: Frank Card • 4(k) 

Leon Hunsaker. 

15. All material contracts of the Corporation, 
all labor union agreements and all employee 4(1) 
benefit plams. 

16. Written waiver and release by all the 
shareholders of the Corporation. 5 

17. Opinion of Counsel for Corporation. 6(c) 

18. Opinion of Counsel for Sellers. 6(d) 

19. Auditors Statement. 7 

Check for $9,779.79 delivered by Frank Card to the 
Corporation covering note to the Corporation from 
Framk Card. 

Stock Purchase Agreement executed by Sellers and Buyer. 

Escrow Agreement executed by Card and Buyer auid 
accepted by Escrowee. 

Certificates for 24,003 shares of Common Stock 
delivered to Buyer. 

Delivery of check for $1,880,000 by Buyer to Prank Card, 
amd immediate return of same, duly endorsed, by Frank 
Card to Buyer. 

Certified checks in the following amounts delivered by 
Buyer to the following payees pursuant to Sellers' 
letter of instructions 

1. Frank Card 

2. Harris Trust and Savings Bank 

3. W. T. Grimm & Co. 

$1,731,515 

$ 54,485 

$ 94,000 
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II. Execution by Buyer of guarantees of Employment Agreements 
between Frank Card and Leon Hunsaker amd the Corporation. 

III. Execution of Termination Agreements by Frank Card, Leon 
Hunsaker, Vera Reynolds, the Corporation and Buyer. 

IV, 

V. 

VI 

Execution of Stock Option Agreements by Framk Card, Leon 
Hunsaker, and Buyer. 

Check for $7,735.47 delivered by Framk Card to the Corporation 
pursuant to Article 1 of the Termination Agreement. 

Receipts signed by Buyer and Sellers. 

PART THREE 

Action to be Taken After Closing 

1. Release Press Release. 

2. Meeting of the Board of Directors of the Corporation. 

(a) Ratify Employment Agreements. 

(b) Authorize merger of the Corporation into the Buyer. 

(c) Transaction of any other business t h a t may properly 
come before the Board. 

3.. Meeting of the Board of Directors of the Buyer on April 
26, 1966. 

(a) Authorize merger of the Corporation into Universal, 
effective May 1, 1966. 

(b) Establish the Erlen Division of Universal. 

(c) Bamking resolutions. 

4. Completion of execution by Hawkins Chemical Company 
and Skasol, Inc. of Agreement signed April 16, 1966, 
by Aqua-Serv Engineers, Inc. and Erlen Products 
Company. 

' , - • ' • 



UNIVERSAL OIL PRODUCTS COMPANY 
(a Delaware corporation) 

Certificate of Secretary 

7 

I. S. R. Wilson, DO HEREBY CERTIFY that I am the duly elected 
Secretary of UNIVERSAL OIL PRODUCTS COMPANY, a Delaware corporation; 
that the resolu:lon hereinbelow set forth was duly adopted by the 
Board of Directors of said Corporation at a meeting thereof duly 
called and held March 22, 1966, a quorum being present and acting 
throughout; and that said resolution has not been modified or re­
scinded and is now ia full force and effect and is in conformity with 
the provisions of the Certificate of Incorporation and By-laws of said 
Corporation: 

"WHEREAS, the Board has considered the recommendations of 
the Committee on Diversification and Acquisitions and the 
report entitled 'Proposed Acquisition of Erlen Products 
Company, Burbank, California, March, 1966' from Mr. F. 0. 
Newton, Vice President - Corporate Planning of the Corpora­
tion, to such Committee, recommending the purchase by the 
Corporation of Erlen Products Company, a California corpora­
tion, as set forth in said report, copies of which havebeen 
submitted to the members of the Board; and 

"WHEREAS, the Board believes that it is in the best interest' 
of the Corporation to acquire the capital stock of Erlen 
Products Company, a California corporation, and approves 
the procedure outlined in the aforesaid report of Mr, 
F. 0. Newton; 

"NOW, THEREFORE, BE IT RESOLVED that the proper officers of 
the Corporation be, and they hereby are, authorized and 
directed to take all action deemed by them necessary and 
desirable (as approved by Counsel for the Corporation) to 
acquire all of the capital stock of Erlen Products Company, 
a California corporation, for a purchase price of approxi­
mately $1,880,000; and 

"FURTHER RESOLVED that the proper officers of the Corporation 
be, and they hereby are, authorized and directed to execute 
and deliver the proposed Stock Purchase Agreement in sub­
stantially the form previously used by the Corporation in 
this type of acquisition with such changes or amendments 
thereto as may to them appear necessary or desirable (as 
approved by Counsel for the Corporation) in order to permit 
said Stock Purchase Agreement to be executed and delivered 
and to execute and deliver all necessary and implementing 
documents and agreements." 

IN WITNESS WHEREOF, I have hereunto set ray hand and affixed the seal 
of said Corporation this 19th day of April, 1966. 

(SEAL) Secretary. 



CONFORMED CJPY i 
POWER 0? ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS, That 

WHEREAS, each of thi undersigned (herein sometimes 

referrea to collectively as the "Selling Shareholders") desires 

to sell his shares of the common stock, $1 (One Dollar) par 

value each, of ERLEN PRODUCTS COMPANY, a California corporation 

(hereinafter referred to as the "Corporation"), to UNIVERSAL 

OIL PRODUCTS COMPANY, a Delaware corporation (hereinafter 

referred to as the "Buyer"), at a price of not less than $75 

par share; and 

WHEREAS, each of the undersigned Selling Shareholders 

desires to constitute auid appoint PRANK CARD as his attorney for 

the purpose of consummating the sale,of the undersigned's stocic 

to the Buyer in accordanoe with the provision's of a Stock Purchase 

Agreement to be negotiated and entered into becween the Buyer and 

F.RANK CARD, LEON HUNSAKER and VERA REYNOLDS, as sellers; 

NOW, THEREFORE, each of the imdersigned do hereby make, 

constitute and appoint FRANK CARD as the true and lawful attorney 

for and in the respective places and stead of the undersigned, to: 

1. Sell, assign and transfer to Bxiyer the number of 

shares of the common stock of the Corporation set forth below 

opposite the respective signatures of each of the undersigned. 

The shares of common stocic to be sold, assigned and transferred 

to B'oyer on behtl::" of the \indersigned are hereinafter referred 

to as the "Siocle". 

2. Maicĵ  execute and deliver to Bviyer a Stocic Purchase 

Â reer.er.t containing such terms and conditions as said attorney 

file:///indersigned


i r .c lu i l r .^ -l-.e pL'*:.ca f o r s a l s 'co th3 2 u y « r . Cr.e s c l e prices of 

cl-.c- Stocic ::o 3uyor , I'ovrsvsr^ 5r .c l l r.Ov bs I s s s than $75 y^T zr.z.z'c 
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$. y.:.;ce, axacuta, aok.'-.cwlaiie and delivar any £.r.d 

cll cor.-ricts, criers, racaip'cs, wriiin£s, instructions tr.d 

Icw-ars of wrar.s.-r.i'ctal v.'hlch .Tjiy ba raqulsite or propar for 

effiCwir.^ tha trinsaotior.s conter.plsted heraby ar.d .he sala of 

Steele pursucr.t to ths cforasaid Stock Purchase Agreamar.-,'v:ith 

/ ^ 

cf tha ur.darsigr.ad personally. 

This ?ov;er of Artcrr.ay, and all authority hereby con-

ferrad, is ̂ rcntad in considaratlcn of the raspective intarasts 

of, and deposits by, each of tha undarsisnad for the purposa cf 

ccr.platin^ the transactions c0n-ca-.pl2.tad by the aforesaid Stocic 

Purthisa Agraaxant to ba an-srad into '.\,'ith the Buyar. ^his 

?ov;ar of Attorney shall ba Irravcccbla prior to June 30, IS^o, 

and shall not ba ter::.inatad prior tharato by any act 01 che 

u.-.darsi£nad, cr by oparc-tion cf la.v;, whathar by tha daach or 

inaapioivy of any cf tha w-dai-iignad, or by tha occurrence cf 

£.ny othar avant; zr.C if aftar tha axaau'cion haracf and prior tc 

Juna 30, -Sec, as.y cf tha undarsisnad shall die, bacc.T.a in-

capicita-ad, or if any oihar such avanis shall occur befora ihe 

ccT.platicn by said data cf i.*.a irc.n,̂ ac'C-cn3 ccnta:::ip̂ aiac cy iha 

afcrasaid Sicclc P'tirchcsa Agraar'.anl end ihis Pcwar cf ̂ .liornay, 

iha siid aiiornay of tna undsrsis.'.ad is navarihalass £.uihcri2ad 

ind diraciad ic ccr.plaia ill cf such irinscciions as if such 

daiih^ inccpiciiy or oihar avanis hed nci occurred and ragard-

«• V* wrf «^* MssW • • % ^ W ^ W W W«.W» s.̂ ^̂ — • 

"ha said aiicrnay cf ':,'.\& undarsirnad shall 'r.-^vz full 

.̂ c-.;ar to :r.alca and subsiiiuia eny eiicrnay ic aci in hii. placa 
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said aiicrnay cf zl'.e undarsigned or substiiuie shall,do by 

vinue of ihasa prasanis. 

For ihe purposes haraof, iha -undarsigned have hereto-

fcra dapcsiiad v.'iih said aiiornay of iha undersigned, certificaies 

raprasaniing iha n̂ ut-bar of sheras cf Siock held by ihe undersigned 

as lisied balov;. Tha undarsignad hereby raprasent a.nd warrant 

ihai, wii.n respect io ihs sheras cf Sioclc so deposited, iha 

undarsi^nad now have velid r.arlcaiable iiila iharaic, fraa and 

claer cf: zs.y c-ai::.s, lians, acuities and a.icu.-branees, and that 

v.'iih raspaci io said sher-as of Steele iha undarsigned novf have 

and '.%'ill have ai all future ii.-r.es tc.'.iar.plaiad by ihis ?cv;ar of 

;.iicr.-.ay, raspeciivaly, full legal pcv.-er, righi and auihoriiy to 

irensf er and deliver iha saria. Tha "undersigned f •::riher reprasani 

1 ihai iha Sicclc, vihan delivered, v;ili be validly issued. 

f-..u.ly paid and ncn-assessai.: 

Sicilc is "hei eonsurr.-.aied by 

-.1 ina eo.nie=:p.Laiea S£J.e o: 

3C, 1560, ii shall be returned 

~.is Pcwar cf .-.iicrnay z:.zy ba aAecuied ir. cour.ierparis 

Shareholders have baan daiivarad ic said aiiornay of ihe \.Lrider-

sig-'-ad, ££_id aiicrney mey eo.-.fer;:̂  a copy hereof shev.'ing execution 

yy e . Sail ing Sheraholders; end suoh ccnfcrr.'.ad oopy o; 

i h i s Pc'.ver of .-.iior.-ay .-:;ey bs delivered by said eiicrney io Buyer 

.̂ .w •.'W. ̂ .^y w w.«»ww. .iwy wG wK̂'V- . .w. W..C w*.t*c. i>.*^«.cw oc^-x- ' - ;^ w*.*&.c'* 
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IN WITNESS WHEREOF, all of the Selling Shareholders 

have hereunto affixed their reapective hands and seals this __ 

day of April, 1966. 

Selling Shareholder 

/s/ Frank Card 
Frank Card 

/ s / Frank Card 

(4/19/66) 

(4/19/66) 
Prank Card, Guardian of the Estate 
of Laurahce Ithan Card, Minor 

/s/ Vara Reynolds (̂ /7/66) 
Vera Reynolds 

/s/ vjldred L. Zimmerman (4/7/66) 
Mildred L. Zimmerman 

/s/ Richard Clyde Card (4/7/66) 
Richard Clyde Card 

/%/ Frank Card (4/19/66) 
Frank Card, Executor of the Estate 
of Mary Itha Card, Deceased 

/s/ Leon Hunsaker 
Leon Hunsaker 

/s/ Jerre J. Barth 

(4/19/66) 

(4/B/66) 
Jerre J . Barth 

/ s / Don E. 2irmierrr.an (4/8/66) 
Don E. Zimmerman as Custodian for 
Jon Thomas Zimmerman under the 
Califomia Uniform Qifts to Minors 
Act 

/ s / Don E. Zin.-nerman (4/8/66) 
Don E. Zimmerman as Custodian for 
Cynthia Ann Zimmerman under the 
California Uniform Gifts to 
Minora Act 

TOTAL 

No. of Shares of Common 
Stock Held by each 
Selling Shareholder 

13,913 ehares 

3,476 

2,430 

2,000 

1,013 

550 

438 

83 

50 

II 

II 

II 

II 

II 

It 

• I I 

II 

_5o " 

24,003 " 
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i l l S . OllVD AVSIUQ 
I>jr'bcaL^ C a l i f o r n i a 91502 

(246-55115 Ci»9-a(J5S2 

Attomey(t) for Sxecut__^L 

/ ^ 

Spun Balow (or U H O< Court Clarlt Only 

AUGl 8^965 • 

wiLUVi e^f^TfK^S^' '^ 
« — •-• psrwi. 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 
FOR THE COUNTY OF LOS ANGELES 

EsUt«of 

viiis i m i CAIO 
Deceased. 

No. .JJif... .p._j52ija. 
LETTERS TESTAMENTARY 

STATE O F C A U F O R N I A , County of Los Angelee: 

The last wiQ of t h e above named decedent hav ing been p roved in the above ent i t led c o u r t 

m ^ K CASD 

w h o ~ . n a m e d there in u such, rJ^f?.. he reby appointed exccu t_ oe? tbcnot 
(!•/•»> (Wan) 

Witness, WILLIAM G. S H A R P , clerk of t h e above ent i t led court , w i t b t h e seal of t h e cour t affixed. 

Dated ......AMg_.ia..l265 

(SEAL) 

B y order of t h e Cour t . 

WILLLAM G. S H A R P , Coun ty a t r k a a d Q « r k of 
t h e Super ior Cour t of t h e S ta t« of California for t h e 
County of I.08 Angeles 

By.. V . D . THOMAS . D e p u t y 

A F F I R M A T I O N 

I solemnly affirm t h a t I wi l l p e r f o n n according to law t h e dut ies of execuC 

t h e above n a m e d d e c e d e n t 

.03? 

Executed < . . . a t . 
(Tltm) 

. o f t h e last WiU of 

. . .California. 

CEBTIFICATIOK 

I h e r e b y certify t h a t t h e foregoing is a correct copy of t h e original on file in m y offiee ,and t h a t said 
le t ters h a v e no t been rtrvoked, annul led or set aside, and a r e sti l l in full force a n d effect 

Dated: APR I 2 196&-
W I L U A M G. S H A R P , County Q e r k and Q e r k ef 
the Super ior Cour t of t h e S ta te of CaUfomia for t b « 
County of L o s A q g e l c s . 

.._.._":22:^l!^^22^<^^^::i--.Doputy 
V. 0 . THOMAS 

By. 

L E T T E R S TESTAMENTARY . . _ . _ ! . CSMS. HI . Ml I 
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STATE OF CALIFORNIA 

OFFICE O ? S T A T E CCNT?wOLLZS. 
INHERITANCE AND GIFT TAX DIVISION 

n 

LOS ANGELES 

CONSENT TO T:;iANSFErv 

_, CALIF. DECEDENT- MflPV T'PHA naBD 

APR 121988 D A T E OF r>p.T» J u l y 1 2 , 1965 

COUNTY OF RESIDENCE - . ^ S , ANGELES. 

To_ ERLEN PRODUCTS COMPANY 

Consent is hereby given to transfer the following described asset (s) belonging to or standing in the 
name of the decedent to the person (s) lawfully entitled thereto. 

The asset(s) with respect to which this consent is given is (are) : 

550 Sh. Erlen Products Company, coiamon 

Registered in name of Itha Card 

This consenc is issued pursuant co Part 8, Division 2, .A.rticlc 3, Chapter 9 of the California Revenue 
and Taxation Code and is intended (1) to relieve the person or corapany above addressed from any 
obligation to give notice of transfer to the State Controller or retain custody or control o i the 3.%̂ tt% 
described, and (2) to relieve said person or company from inheritance tax liability with respect to 
said assets arising by reason of the decedent's death. 

ALAN CRANSTON, State Controller 

yCn /) n l / ^ ^ 

«**9»-aM «'•» 7SN <4) OtP ~a3^^n\ 

-JL ^... 



(sPAos ttiiu* toa nuira SIAMV onx) 

1 

2 

3 

4 

S 

6 

7 

a 

9 

10 

11 

12 

13 

14 

la 

16 

17 

IB 

Id 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

ROBKRT W. OMER 
ATTOnNSV AT UkW 

> l l I w r OUV* M o n o 
BURSAMK. CAUrOdHIA 

• « * - M I I 

br-—JEZftOUtfiS. 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THB COUNTY OF lOS ANGELES 

ZK THB KATTER 0? THE SSTATS 

OP 

NAIOr ZTRA CARS 

Deceased 

KO. KCP 1791 B 

EX-FARTS ORDER AUTHORIZZKO SALS OP 

STOCK 

The verified petition of Frank Card, as Exeoutor of the 

Estate of MBU7 Itha Card, deoeased, having been pî evlously 

pẑ esented azid heard ex-parte« and proof being made to the satis-

faotlon of the Court, the Court finds that notloe of the hearing 

should be dispensed trlth; that it is for the advantage* beheflt and 

best interests of the estate and those interested therein, that 

the shares of eorporate stock, hereinafter described, tfhioh are 

unlisted, be sold, and good cause apparing, therefore! 

IT IS ORDERED, that the notloe of the hearing be dispensed 

with, and that the said Prank Card be and he is hereby authorised 

to sell and transfer the shares of stock hereinafter described as 

unlisted at the oinlatia price set opposite each sueh stock, and 

that the usual and incidental expenses of the sale be paid there­

froa* 

That the shares of stock hereby authorized to be sold are 

described as followsi 

-1-
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16 
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18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

Ko. Shares ptock. 

530 Erlen Products Coapany 

Dated t ^ - l i • • . 1 9 6 6 . 

Miniouift Sale Price 

Per Share 

^ 70.00 

BLASE 'A. BONPAAE 

Judsa of the Superior Court 

WE 0OCUME)-7 TO WvilCW T-ilS ^ERTlfiCAT? IS AT. 
TACHED IS A >\''.:. T;.I .; A.-M; C;v;.'<t^:T CO'Y O^ TMt 
os iC i f i vL ON Cl-: < . : i ; v '- • ' ••-O.o ',u M V OffiCE. 

SAMEHAviitci B-^ r t ;^^ j j ' i i l u a e s -
ATTEST - . . A r . r t . l I . K j t i 19...„...... 

Y l 0 . THOtvUVS 
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SO. 
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ROMERT W. OMER 
ATTOtWCV AT LAW 

SO« auKBUH LAW euuMna 
SI I murr Qijvc AVSMWC 

•UIWAHK, CAUPORHIA 
• - • • I I 

AnscMf isd^ flitarrtlaa 

SUPERIOR COURT OF THB STATE OF CALIFORNIA 

FOR THB COUNTY OF LOS ANGELES 

IK THS KATTER OP THE OUARDIAKSHIP 

OP THS ESTATE OP 

LA0R3MCS ZTSAS CARD 

a Minor 

EX-PARTE ORDER AUTHORIZIKO 

SALE OP STOCK 

The verified petition of Prank Card, as Guardian of the 

Estate of Laurence Ithan Card, a ainor, having been previously 

presented and beard ex-parte, and proof being aade to the satisfac- | 

tion of the Court, the Court finds that notice of the hearing should 

be dispensed with) that it is for the advantage, benefit and best 

interests of the estate and those interested therein, that the sharee^ 

of corporate stock, het^inafter described, which are unlisted, be 

BOld,and good cause appearing, thereforei 

IT IS ORDERED, that the notice of tbe hearing be dispensed 

with, and that the said Prank Card be and he is hereby authorised to 

sell and transfer the shares of stock hereinafter described as un­

listed at the alnlaua price set opposite each suoh stock, and that 

the usual and iheidehtal expenses of the sale be paid therefroa. 

That the shares of stock hereby authorised to be sold are 

desoirlbed as follows t 

-1-
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21 I 

22 ij 
23i| 

i 
24 1 

25!' 
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26 

27 

28, 

29; 

30, 

31'' 

32 

Ko. Shares Stock 

3,476 

Dated! ^ 

Erlen Products Coiapany 

jJ. , 1966. 

Xiniaua Sale Price 
fc? st^r« i— 

^ 70.00 

SDSrX'BONPANE 
Judge of the Superior Court 

THt DOCUMENT TO WHICH W I I CBtTinCATe IS Af . 
TACHEO IS A fUU, TRI-; ^.^.'(! TOiKCT COPY Of TMB 
OSIGINAl ON f.-Si A : , 6 Of SKORO IN {•^ ' i f f lUCt 

SAME KAV,Nq, jj;tt;,F:i£o 
ATTKT 

APR 
19.. 

y.O.IHOWAS 
f ^ j e ' t ^ . . otwmf 
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STOCK PURCHASE AGREEMENT 

AGREEMENT, dated the 19th day of April, 1966, between 

UNIVERSAL OIL PRODUCTS COMPANY, a Delaware corporation (hereinaftar 

called "Buyer") and PRAIRC CARD, LEON BUN8AXBR and VERA REYNOLDS, 

individuals residing in BurbanX, California (hetelnefter called 

"Sellers"); 

,—. W i 2 JS E S, jB E S H: t 

On the basis of the ifepresentatlona, warranties and 

agreements hereinafter contained, Sellera agree to aell to Buyer 

the number of sharea of the Common Stocic (one dollar par value 

per share) of ERLEN PRODUCTS COMPANY, a California corporation 

(hereinafter called "the Corporation"), set opposite thair respec­

tive names in Scheduie A hereof, and Sellers further agree to cause 

the .trahsf er and delivery to Buyer on the 6ate hereof of all other 

issued and outstanding shares of Common Stock of the Corporation 

by the holders thereof (herein eal lied "the Other Shareholders"), 

whose names, addresses Snd respective holdings of shares of Conmon 

Stock of. the Corporation are also set forth in Schedule A hereof, 

and in consideration of such agreements Buyer agrees to purchase from 

Sellers and the Other Shareholders all of the Issued and outstanding 

Common Stock of the Corporation, namely, 24,003 shares (hereinafter 
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called "the Erlen Stock') for a total purchase price of $1,880,000, 

in accordance with the terms and conditions hereinafter set forth. 

1. With respect to the proposed sale of the Erlen Stock, 

Sellers make t^Buyer the following representations and 

warranties as of the date hereofi 

(a) The Corporation is a corporation duly organized and 

validly existing and in good standing under the laws 

of the State of Califomia. The Corporation is not 

qualified as a foreign corporation in any state, nor 

in the opinion of its management is it required to be 

qualified in any other state. 

(b) The Erlen Stock is validly issued and outstanding, 

fully-paid and non-assespable. Notwithstanding 

Artl^cle EIGHTH of the articles of incorporation 

of the Corporation, which has been duly waived by 

Sellers and the Other Shareholders, Sellers and the 

Other Shareholders have full right and authority to 

transfer the Erlen Stock to Buyer as herein provided. 

(c) The Corporation has filed with the appropriate 

governmental agencies all required federal, state 

and local taxation reporjts and returns, and the 

Corporation has paid fully or discharged or has set 
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up adequate reserves for all federal, state and 

local taxes (including fees, penalties and interest) 

accrued through December 31, 1965, as shown on the 

balance sMet' of the Corporation as of December 31, 

1965 (hereinafter called "the Balance Sheet") which 

is included in the financial statements certified by 

Arthur Andersen & Co., Certified Public Accountants, 

and which are attached hereto and made a part hereof 

as Exhibit 1; except that no reserve has been set up 

for the additional federal tax which may be assessed 

against the Corporation as a result of the possible 

disallowance of a deduction taken for employee bonuses 

which were de£:lared in 1964 and paid in 1965. There 

are^no agreements, waivers or other arrangements 

providing £or cin extension of time with respect to 

the assessment of any tax or deficiency against the 

Corporation; nor, to the knowledge of the Sellers 

except as stated herein, are there any actions, suits, 

proceedings, investigations, unpaid assessments, or 

proposed assessments now'pending against the Corpora­

tion in respect of any tax or assessment; nor, except 

as stated herein, are there any matters under discussion 
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with any federal, state, county, city or local 

authorities relating to any taxes or assessments 

or any claims for additional taxes or assessments 

asserted by any governmental authority. The 

Corporation's 1963 and 1964 federal incmne teuc 

returns are presently being audited by the Internal 

Revenue Service. 

(d) The federal income tax returns of the Corporation for 

its taxaible years through calendar yeatr 1962 have 

• .been audited by the Internal Revenue Service, 

ve) The Corporation has no claims, obligations, debts, 

demands or liabilities other than those reflected 

or reserved against in the Balance Sheet or in the 

Exhibits and Schedules hereto and the contingent 

federal income tsx. liability referred to in paragraph 

(c) of this Article 1. and other than those which 

arose in the ordinary course of business since 

Oecember 31, 1965, none of which materially and 

adversely affect the fincmcial or business condition 

of the Corporation. There are no special or non­

recurring items of income of a material nature 

included in the financial statements attached hereto 

as Exhibit 1. 

'•• •! 
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(f) Sellers agree to hold Buyer harmless against any 

claims for brokerage or finder's fees of all brokers 

and finders employed or dealt with by Sellers in 

this transaction. In this connection, Sellers have 

retained W. T. Grimm & Co., as a broker for this 

transaction and shall be responsible for the payment 

of .its fees. 

(g) Sellers and the Other Shareholders have good title 

to the Erlen Stock, free and clear of all liens, 

encumbrances, and claims whatsoever, and that 

delivery of the Erlen Stock, as herein provided, 

will transfer valid marketable title to the Erlen 

Stock, free and clear of all liens, encumbrances 

and^claims whatsoever. 

(h) The Corporation has a total authorized Capital Stock 

of 50,000 shares of Preferred Stock, $1 (One Dollar) 

par value each, of which no shares are issued and 

outstemding, and 50,000 shares of Common Stock, $1 

(One Dollar) par value each, of which 24,003 shares 

are issued and outstanding, and 25,997 of which are 

authorized but unissued. . 

• n-

f̂ 

w 
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(i) The Erlen Stock constitutes one hundred per cent 

(100%) of all of the issued and outstanding Capital 

Stock of the Corporation, 

(j) Since Ded£nber 31, 1965, there has not beent 

(i) Any increase in the compensation payable or to 

become payable by the Corporation to any of its 

••. directors, officers, employees or agents whose 

total compensation for services rendered to the 

Corporation is currently at an annual rate of 

$10,000 or more, or any bonus (other than the 

bonus paid to Sellers as officers of the * 

Corporation in January of 1966, pursuant to 

resolution of the Board of Directors of the 

s Corporation, adopted December 17, 1965, in the 

aggregate amount of $40,000, and other than the 

bonus declared for and payable to Sellers as 

officers of the Corporation pursuant to resolu-

tion of the Board of Directors of the Corporation 

adopted on April 14, 1966, in the aggregate 

amount of $11,945.40), percentage compensation, 

employee welfare, pension retirement or other like 

benefit granted, made or accrued (other than the 
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normal accrual under the deferred compensation 

contracts with each of the Sellers as officers 

of the Corporation ) to the benefit of any of 

the tSfficers, employees or agents of the 

Corporation. 

(ii) Any declaration, setting aside or payment of any 

.• dividend or other distribution in respect of the 

Corporation's Preferred or Common Stock, or any 

purchase by the Corporation of such stock. 

(k) The Corporation has no subsidiaries. 

(1) There are no outstanding rights to purchase the 

Common or Preferred Stock of the Corporation through 

payroll deductions, and there are no outstanding 

options, warrants, agreements or similar rights 

granted by the Corporation calling for the issue or 

sale by it of any of its Capital Stock. 

(m) The Corporation has title to all of the trademarks 

and patents referred to in Schedule B hereof and it 
I 

has employed such methods of investigating, obtaining, 

acquiring and holding the same as its management 

deemed prudent and cons4.stent with good practice in 

obtaining full right, title and interest thereto. 

/.-'. 
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(n) The Corporation has not sustained any loss by reason 

of fire, flood or other casualty of such a character 

as would matlerially and adversely interfere with the 

continuovfS' operation of its business, regardless of 

Whether or not such loss shall have been insured, and 

thiere has been no change in the assets or liabilities 

or-financial condition of the Corporation from that 

set forth in the Balance Sheet other than changes in 

the ordinary course of business, none of which has 

been materially adverse. 

(o) The Corporation is not a party to, or known by*the 

Corporation or Sellers to be threatened by, any 

litigation or legal proceedings, govemmental investi­

gations or proceedings, which might give rise to a 

judgment, decree or detennination having a materially 

adverse effect on the business or financial condition 

of the Corporation as a whole. 

(p) The Corporation has in effect policies of insurance 

which, to the best of Sellers' knowledge, adequately 

cover risks of loss to its property and business; 

and the Corporation has,not done or omitted to do 

anything Which might invalidate or materially prejudice 
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recovery under said policies, 

(q) The Corporation has no employment contracts, and no 

contracts j)jroviding for bonuses, pensions, retire-

ment benefits, profit sharing or stock options with 

any officer, director or employee, except those 

disclosed in Schedule C hereof, and all contracts dis­

closed in Schedule C hereof, other than the deferred 

compensation contracts disclosed therein, are freely 

assignable to Buyer by the Corporation. 

(r) The Corporation has the right to maintain its 

properties located in the State of California for 

the operation of its normal business and is not 

failing to comply in any material respect with any 

law, ordinance or regulation applicable thereto in 

a manner which would have a material adverse effect 

on the business or financial condition of the 

Corporation. 

(s) The Corporation has good auid marketable title to all 

of its properties au>d assets, real and personal, 

including those reflected in the Balance Sheet 

(except as since sold or otherwise disposed of in 

f : ^ . '• 

ii. 
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the ordinary course of business), and 'the same are 

not subject to any mortgage, pledge, lien, conditional 

sale agreement, encumbrance or charge, except such 

as are no*^ substantial in character, amount or extent 

or which do not materially detract from the value or 

materially interfere with the present use of the 

property subject thereto. 

(t) No material claim for infringement of patent or 

trademark rights is pending or known to the Corp-

.̂  oration or Sellers to be threatened against the 

Corporation except as set forth in Exhibit 2'. 

(u) The Corporation is not in default under any contract 

or obligation owed by it which would have a material 

adverse effect on the business or finemcial condition 

of the Corporation. 

(v) Copies of the articles of incorporation, all amendt-

ments thereto, the by-laws, and all minutes of the 

Corporation are contained in the minute books of the 
I 

Corporation and are current and correct, 

(w) The representations and warranties made by Sellers 

herein do not contain an untrue statement of a 

material fact or omit to state a material fact 
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necessary to make said representations smd warranties 

not misleading. 

2. With respect to the proposed sale and purchase of the 

Erlen Stock, Brfiyer makes to Sellers the following repre­

sentations and weurranties as of the date hereof t 

(a) Buyer is fully empowered and authorized under the 

laws of the State of Delaware, its certificate of 

incorporation and its by-laws, to execute and 

perform this agreement. 

(b) The execution and consummation of this agreement by 

the proper officers of 6uyer have been duly author­

ized by the Bbard of Directors of Buyer, and all 

appropriate and requisite corporate approvals have 

been obtained. In this connection. Buyer shall 

furnish to Sellers on the date hereof true amd 

complete copies of the resolutions of its Board of 

Directors which effected such authorization, 

certified on the date hereof by the Secretary or an 
I 

Assistant Secretary of Buyer. 

(c) Buyer has not employed or dealt with a n y broker or 

finder in connection with this transaction other than 

W. T. Orlmm & Co., which has been retained by and 
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whose compensation will be paid by Sellers. 

(d) The execution of this agreement by Buyer and perfor­

mance hereunder by Buyer do not violate the provi­

sions of Buyer's certificate of incorporation or 

by-laws, the proviaions of any obligation to which 

Buyer is a party, or any indenture, agreement or 

other instrument to which Buyer is a party, or any 

order, decree or judgment of any court or govern­

mental agency which has been entered against Buyer. 

3. Delivery of and payment for the Erlen Stock shall be made^ 

as followst 

(a) Contemporaneously with the execution of this agree­

ment. Sellers shall deliver to Buyer at Chicago, 

.• .-, Illinois, certificates for 24,003 shares of the 

Erlen Stock duly endorsed to Buyer, or with stock 

powers attached, with all necessary documentary and 

stock transfer tax stamps affixed. Sellers' signa­

tures and the signatures of the Other Shcureholders on 

such endorsements or stock powers shall be guaranteed 

by a national bank or trust company; and 

(b) Contemporaneously with ^ e execution of this agreement. 

Buyer shall pay the total purchase price for the Erlen 

n 
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Stock by delivering to Frank Card, as :he authorized 

representative for Sellers and the Other Shareholders 

under an executed power of attorney, copies of which 

have been furnished to Buyer, Buyer's check in the 

amount of $1,880,000; provided, however, that Frank 

Card shall retum immediately said check to Buyer 

duly endorsed by him in exchange for certified checks 

in the aggregate amount of $1,880,000 as specified 

in a written direction to be fumished to Buyer by 

' < Sellers, including a check in the amount of $54,485.00 

payable 'to and to be delivered contemporaneously -

therewith to the Escrow Agent named in the Escrow 

Agreiament attached hereto and made a part hereof as 

Exhibit 3 and to be executed contemporaneously with 

the execution of this agreement, and said $54,485.00 

shall be held and disposed of by the Escrow Agent 

in accordance with the terms of said Escrow Agreement. 

Sellers ha*ve caused or will cause the Corporation to 

furnish to Buyer on the date hereof, dated as of such 

date, the following, certified by its President and 

Secretaryi 

•f I 

i l 

f.l 
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(a) Copies of the articles of incorporation and by-laws 

of the Corporation, accompanied by a certification 

that all of the provisions thereof are in full force 

and effect. 

(b) A list of all of the shareholders of the Corporation 

setting forth.their names, addresses, and number of 

shares of the Capital Stock of the Corporation owned 

by each. 

(c) The board of directors'and shareholders'minute books 

. , of the Corporation and the stock ledger books of the 

Corporation accompanied by a certificate that they 

are true, correct and complete as of the date hereof. 

(d) A tit l.e guarantee policy of Title Insurance and Trust 

".̂  Company dated August 30, 1957, and a preliminary 

report on title of said company dated March 18, 1966, 

both acceptable to John G.Woods,, General Counsel for 

Buyer, covering the real property owned by the 

Corporation in Burbank, California. 

(e) A statement that the representations and warranties 

contained in Article 1 hereof (excluding clause (g) 

thereof) are true, correct, and complete as of the 

date hereof. 

I . . - : 

: i 
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(f) A Release of each shareholder's right of first 

refusal (as set forth in the Corporation's articles 

of incorporation) to purchase the Common Stock of 

the Corporation from each of the other shareholders 

of the Corporation and a copy of the agreement 

between the Corporation and Frank Card duly termin­

ating the Stock Pvirchase Agreement between them 

dated October 14, 1964, 

(g) True, correct, and complete copies of all policies 

• •" of insurance in force with respect to the Corporation 

and, without restricting the generality of the 

foregoing, those covering its properties, machinery, 

equijjment, fumiture, fixtures, products and opera-

.'•;-. tions. Such policies shall be outstanding and fully 

in force on the date of the execution of this agreement, 

(h) All leases of real or personal property to which the 

Corporation is a party. 

, (i) The Hcone of each bank in which the Corporation has 

an account or safe deposit box and the names of all 

persons authorized to draw thereon or have access 

thereto. 
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(j) A certificate of good standing for the Corporation 

certified by the Secretary of State of Califomia 

and dated not earlier than April 1, 1966. 

(k) Executed employment contracts with the following 

individuals effective upon the date hereof: 

Prank Card 
Leon Hunsaker 

(1) All presently existing contracts and commitments of 

the Corporation (other than purchase and sales 

orders and commitments of less than $5,000 each 
9 

made in the ordinary course of business) materially 

affecting the Corporation's; assets, properties, 

business or stock or made otherwise than in the 

ordinary course of business (a list of which is 

attached hereto ae Schedule D ) , and all labor union 

agreements and all employee welfare, group insurance, 

profit sharing, hospitalization, retirement plans, 

arrangements, understandings, and practices of the 

Corporation relating to its employees. 

Sellers hereby release and waive, and deliver contempor-

emeously herewith the written waiver and release by the 

Other Shareholders of, any and all claims, demands or 
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causes of action which Sellers and the Other Shareholders 

have or may have against the Buyer, the Corporation or any 

shareholder of the Corporation with respect to or arising 

out of any transactions of the Corporation or any share­

holders thereof and transfers of the Capital Stock of 

the Coirporation which took place during the time that 

Sellers and the Other Shareholders were shareholders of 

the Corporation. Such release and waiver of the Buyer 

shall not relate to any of the Buyer's obligations under 

this agreement. 

6. The obligations of the Buyer hereunder shall be subject 

to the accuracy of and compliance with the representations, 

warranties and agreements of Sellers herein contained and 

.•' •' to the following additional terms and conditions: 

(a) The representations ctnd warranties made by Sellers 

herein do not contain an untrue statement of a 

material fact or omit to state a materi.al fact 

I 

• ., necessary to make said representations and 

warranties not misleading. 

(b) All actions, corporate proceedings, instruments, 

and documents required to carry out this agreement 
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or incident thereto and all related legal matters 

shall be satisfactory as to form and substance to 

John G. Woods, General Counsel for Buyer, 

(c) The Buyej^ shall have received at the date hereof the 

opinion of Mr. Robert W. Omer, who is acting as 

counsel for the Corporation, to the effect that: 

(i) The Corporation is a corporation duly organized 

and validly existing and in good standing under 

the laws of the State of California, 

(ii) The Corporation is not qualified in any state 

as a foreign corporation, nor, to the best of 

his knowledge and belief, is it required to 

be so qualified, 

(iii) Except for the federal income teix audit referred 

to in paragraph (c) of Article 1 hereof, and 

except as set forth in Exhibit 2 hereof, he has 

no knowledge of any actual or threatened liti­

gation, proceedings or governmental investiga-

tions against or relating to Sellers, or the 

Corporation or its properties, or the trans­

actions contemplated by this agreement. 
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(iv) He has no knowledge of any material contracts 

other than as specified in Schedule D hereof, 

nor have any facts of a materially adverse nature 

affecting the business or financial condition of 

the Corporation come to his attention. 

(v) The Corporation has no subsidiaries. 

(vi) Except as stated in the preliminary report on 

title referred to in paragraph (d) of Article 4 

hereof, the Corporation has good title to all of 

• . its real property located in Burbank, California, 

(d) The Buyer shall have received at the date hereof the 

opinion of Messrs. Schiff Hardin Waite Dorschel & 

Britton, counsel for Sellers, addressed to Buyer, to 

the effect that: 

(i) Delivery by the Sellers and the Other Shareholders 

on the date hereof of the certificates representing 

the Erlen Stock will transfer valid title thereto 

.free and clear of all liens, encumbrances, and 

claims whatsoever against Sellers and the Other 

Shareholders jointly or severally; provided, 

however, that this opinion shall in no way 

include any impediments to transfer of title 
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of the Erlen Stock to Buyer which may arise out 

of the capacity, authority, or legal right of 

Buyer to enter into this agreement or to acquire 

the Erlen Stock. 

(ii) The Corporation has a total authorized Capital 

Stock of 50,000 shares of Preferred Stock, $1.00 

(One Dollar) par value each, of which no shares are 

outstanding, and 50,000 shares of Common Stock,$1.00 

(One Dollar) par value each, of which 24,003 shares 

• . are issued and outstanding and fully paid and non­

assessable. 

(iii) With the exception of the restrictions against the 

transferability of Common Stock which are contained 

in'Article EIGHTH of the articles of incorporation 

of the Corporation, and which have been duly waived by 

Sellers and the Other Shareholders, the execution of 

this agreement by Sellers will not contravene any 

proviaions of the articles of incorporation or by-laws 

of the Corporation. 
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(iv) The Corporation and Frank Card have duly 

terminated the Stock Purchase Agreement between 

them dated October 14, 1964. 

7. As a condition precedent to Buyer's obligations hereunder, 

the Buyer sh,̂ ll have received at the date hereof a letter 
« 

from Arthur Andersen & Co., addressed to the Buyer, stating 

in effect that, on the basis of a limited review of the 

financial records of the Corporation for the period from 

December 31, 1965, although not a complete examination in 

accordance with generally accepted auditing practice, and 

also on the basis of inquiries and discussions with all 

officers responsible for financial and accounting matters of 

the Corporation, nothing came to their attention which, in 

their judgment, would indicate that there was any materially 

adverse change in the operations or financial position of 

the Corporation or any change in the capitalization of the 

Corporation during the period from December 31, 1965, to a 

date not more than ten (10) days prior to the date hereof. 
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8. Regardless of any investigation made by Buyer or Sellers, 

the representations and warranties made by the respective 

parties to this agreement shall survive the delivery of the 

Erlen Stock to Buyer and the payment of the total purchase 

price therefor by Buyer; provided, however, that the survival 

of the representations and warranties of Sellers shall be 

limited to the extent and for the periods of time set forth 

in subparagraphs (i) and (ii) of paragraph (b) of Article 9 

hereof. 

9. Sellers shall defend, at their own. expense, indemnify and 

hold harmless Buyer and the Corporation after the date of 

this agreemerit according to the following terms and conditions: 

(.a) Sellers'' obligations to so defend, indemnify and 

hold harmless shall arise in respect of 

(i) Any and all liability, damage or deficiency 

resulting, arising out of, or in any manner 

connected with any misrepresentation, breach of 

the representations and warranties made herein 

by Sellers, or other non-fulfillment of any agree­

ment made by the Sellers under this agreement 

or any misrepresentation in, or omission from. 

I 

A.I 
^ I 

» 1 

ssa 
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any certificate or other instrument fumished or 

to be furnished to Buyer hereunder, 

(ii) Any claims, obligations, debts, demands, or 

liabilities existing against the Corporation 

prior to amd including the date hereof, or 

thereafter coming into, being by reason of any 

state of facts existing prior to and including 

the date hereof, except 

A. To the extent disclosed and provided 

for and reserved against in the 

Balance Sheet; ' ' 

B. As otherwise disclosed in this agreement 

and in the Exhibits and Schedules hereto 

(other than the Balance Sheet), but not 

excepting the matters set forth in Exhibit 

2 hereof emd provided for in subparagraph 

(vii) of this paragraph (a) of this 

Article 9; and 

C. As may have arisen in the ordinary course 

of business from and after December 31, 

1965, to the date hereof and which do not 

materially affect the financial or business 
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condition of the Corporation adversely. 

(iii) Any and all actions, suits, proceedings, dememds, 

assessments, judgments, costs and expenses 

incident to Sellers' obligation to defend, 

indemnify and hold harmless Buyer, as set forth 

in this Article 9, provided that this does not 

include any expense Buyer may incur under sub­

paragraph (iv) of this paragraph (a) of this 

Article 9, and provided further that this obliga­

tion shall be subject to the terms of subparagraph 

(vii) of this paragraph (a) of this Article 9. 

(iv) Buyer shall have the right to be represented by 

advisory counsel and accountants in any such suit 

or action, at its own expense. 

(v) In connection with the defense of any proceeding 

or litigation covered by this paragraph. Buyer 

shall make available to Sellers all books and 

records of the Corporation relating thereto. 

(vi) Buyer shall not make any payments which would give 

rise to Sellers' liability hereunder without the 

written consent of the Sellers, which consent may 

not be unreasonably withheld. 

•• I 
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(vii) Sellers' obligations with respect to the 

lawsuit entitled Aqua-Serv Engineers, Inc. v. 

Erlen Products Co. and the Pacific Telephone 

arc' "Salegraph Company, which is set forth in 

Exhibit 2 hereof, shall be as follows: 

A. Sellers shall pay all daunages, assess-

r-:ents, debts, or liabilities, and all 

c.tts and expenses(except as heretofore 

paid or accrued by the Corporation) 

incurred as an incident to any infringement 

or alleged infringement or other act ' 

occurring prior to the date hereof; 

B. Buyer shall pay all damages, assessments, 

debts, or liabilities, and sll costs and 

expenses incurred as an incident to any 

infringement or alleged infringement or 

other act occurring subsequent to the date 

hereof; 

C. Provided, however, that Buyer agrees to 

cause the Corporation to pay to Sellers 

one-half of the agreed amount of any out-

of-court settlement of the entire action 
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if such settlement is satisfactory in 

all respects to John G. Woods, General 

^ Counsel for Buyer, and such settlement in 

no event exceeds the sum of $4,500.00. 

(b) Sellers' obligation to so defend, indemnify and 

.. hold harmless shall be limited in time as to 

(i) Prank Card to four (4) years from the date 

hereof; provided, however, that Prank card's 

obligation to defend, indemnify and hold 

harmless for any breach of a representation 

or warranty contained in paragraph (b) or (g) 

of Article 1 hereof with respect to the shares 

of the Erlen Stock heretofore regist:ired in 

his name, or for any fraud or wilful mis­

representation or wilful omission in any 

representation, warranty, or certification, 

shall not be limited in time under the terms 

of this agreement, 

(ii) Leon Hunsaker and Vera Reynolds to one (1) year 

from the date hereof; provided, however, that 

the obligations of Leon Hunsciker and Vera 

Reynolds to defend, indemnify and hold harmless 

Hi^^M9 
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for any breach of a representation or warranty 

contained in paragraph (b) or (g) of Article 1 

hereof with respect to the shares of the Erlen 

Stock heretofore registered in their names 

respectively, or for any fraud or wilful mis­

representation or wilful omission in any 

representation, warranty, or certification, 

shall not be limited in time under the terms 

of this agreement, 

(c) Sellers have caused or will cause the Other Share­

holders to furnish to Buyer on the date hereof, 

dated as of such date, executed representations 

'and warranties as to the fully paid and non-asses . 

able nature of their respective shares of the Erlen 

Stock, with full right and authority to transfer 

same, and their good title to same, in the form of 

Exhibits 4.a through 4g, attached hereto and made 

a part hereof„ 

10, The obligations of Sellers hereunder shall be joint and 

several; provided, however, that the obligationa of Leon 

Hunsaker hereunder shall in no case exceed the sum of $34,000. 
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11. Upon request from time to time. Sellers shall execute and 

deliver all documents, make all rightful oaths, testify in 

any proceedings and do all other acts which may be necessary 

or desirable, in Che opinion of John G. Woods, General Counsel 

for Buyer, to perfect or record the title of Buyer, or any 

successor or transferee of Buyer, to the property of the 

Corporation.or the shares transferred hereunder, or to aid 

in the prosecution, defense or other litigation of any rights 

arising therefrom, all without further consideration but at 

the expense of Buyer unless arising out of the default of 

Sellers. 

12. Any notices hereunder shall be sufficient if given or 

confirmed iii writing or by telegraph addressed as 

.respectively indicated: 

(a) The Sellers - addresssd to them as follows; 

c/o Mr. Frank Card 
Erlen Products Company 
700 South Flower Street 
Burbank, California. . . 

,(b) The Buyer - addressed to it as 

Universal Oil Products Company 
30 Algonquin Road 
Des Plaines, Illir.ois 

Attention: John G, Woods 
General Counsel. 

• ! 

A.i 
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13. This agreement and the Escrow Agreement shall constitute 

the entire agreement between the parties. It is also under­

stood and agreed that there are no prior representations, 

warremties or agreements relating hereto and that no change 

in, addition to, or waiver of the terms and provisions hereof 

shall be binding upon any of the parties unless approved in 

writing by its or his authorized representative. 

14. This agreement shall not become effective until executed by 

the Buyer at its office in Chicago, Illinois, emd shall be 

construed and the legal relations between the parties hereto 

determined in accordance with the laws of the State of Illinois. 

15. Unless otherwise specified, all documents and opinions 

required herein shall have been delivered to Buyer at least 

.•one day prior to the date hereof. 

16. This agreement shall not be assignable by any party without 

the prior written consent of the other parties hereto, 

except that it may be assigned without such consent to the 

. successor of Buyer acquiring all or substantially all of the 

business and assets of the Buyer. Subject to the foregoing. 
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this agreement shall be binding on and shall inure to the 

benefit of the successors, assigns, heirs and personal 

representatives of the parties hereto. 

WITNESS the due execution hereof on the day and year first 

above stated. 

UNIVERSAL OIL PRODUCTS COMPANY 

A T T E S T : ^ > 

v/iA/^n^ 
' <:>ccKeri9fi.^ 

WITNESSES: 

h '̂Y^ 
Z^^i/:/r)^\j OF r u e &crtjzo 

/7-7?'-^ . , / ^ ^ i ^ < ^ 

^rank Card 

lieon Hunsaker 

^ / ^l3J^/. i.£>..QjJ^ 
Vera Reynolds 



SCHEDULE B 

LIST OF TRADEMARKS AND PATENTS 

1. U. S. Patent No. 3J.07,156 Issued October 15, 1963, 
covering a water treatment apparatus commonly known 
as the "Chemicator". 

U. S. Trademark Registration, Certificate No. 7^6i608 
Issued March 12, I963, covering the mark "Chemicator . 

- i l 

Supplemental U. S. Trademark Regis t ra t ion, Cer t i f ica te 
No. 596,544 issued October 5* 1954, covering the mark 
"sta-nu". 
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SRLEH PRODUCTS COMPANY 

CERTIFICATION OP 
ARTICLES OF INCORPORATION AND BY-LAWS 

The undersigned, Frank Card and Vera Reynolds, 

President and Seeretary respectively of Erlen Products Company, 

a Callfomla oorporation, hereby oertify that attached hereto 

are tz*ue and correct copies of the articles of Incorporation 

and by-laws of said oorporation, and that all of the provisions 

contained In said articles of Incorporation and by-laws are In 

full foroe and effect at the date hereof, 

IN mTNBSS WHEREOF, the undersigned have hereunto 

set their hands and affixed the seal of said oorporation this 

/ ^ ^ day of AprU, I966, 

Seoretary 

M^iKSn 
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DEPARTMENT OF STATE 

( P H O T O C O P Y CERTIFICATION) 

], FRANK M. JORDAN. Secretary of State of the State of 

California, hereby certify: 

Thac the photographic reproduction hereunto annexed was 

prepared by and in my office from the record on file of which it 

purports to be a copy, and that it is full, true and correct. 

•*'-- A . ^ A ,^ 

•',̂ -.'. 

IN WITNESS WHEREOF, I hcrnnito 
set my hand and affix the Great 

Seat of the State of Cal i fornia 

APR 1 3 1966 
th is . 

> 

SfcretMTy of Sfste 

t'j-

^ sr« 
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trailed^ S ta t e s , or say s l a t s , i s r r l t o r y or eoloay t b s r o s t . 

( a ) X4y aad a i l ef ihs abovs ssua*i»t«l powers asd 
p r iv i l s s** aay bs sxsreissd by suoh ecrposat los o l ihar d i r * * t l j 
or throuf-b the a^aaey, osas r tb lp or coat ro l of local l a s t i i s t t s a s . 
ia aey or ihs s t a t e s , d i s t r i c t s , ooloolos, d«p*cd*asl«s aad 
posssssloas of lbs Ualtsd S ta t s s ot JAsrloa, sod l a soy aad a l l 
fore l fo eouat r l ss aad p laass , aubjss t , howsvsr, to tho law* s t 
sueh oouatry aad p lace . 

(o) t e de a l l aod *v*ry ih iec asosssary. a u l t a b l t 
aad prep«r :'or th* aocoapllahaeat o t the toi-*cole£ purposas, or 
aoyihloff which ths Board o: Sl rootors of ths eorpera i les aay, ttem 
l i a e to t l a e , deea to be oaaduolTo or sxpoeleat to r lb* prcsseal loa 
07 beaef l t ot tbs oorpera t lea , aad ths forsgolae olausos s t e l l V* 
ceos^ruod both as objse ts aad powars; aad I t la heraby sxprssaly 
provided tha t the tor«eelos eauaoratloa ot apeel t lo powers s h a l l 
aot be bold to H a l t or r e s t r l o t l a aoy aaaasr ths powers ot t h i a 
oorpoz&tloa, providsd, howsvsr, t h a t aoihiae h*r*la s s t for th ahaU 
bs 80 oooatruod aa to author las ths torsiatloa her*by ot losuraooo, 
sat* d*po8ltt surety, t r u s t eoapaoy, baaklof oorpezatlea or aavlacs 
baair; aor s h a l l i t be eoaatrued to aaihorlso tha e o r p o n t l e a to do 
aoy a a t , tha aela^ e t whtoh aot Is r s a t r l e t s d tgr law. 

THIRBt Ths p r iao lpa l o t t lo* t o r th* tzoosaat ioa ot tk*-

buslasss o t t h i s oorpoia t ioa a h a l l b* loaatoA l a tha Ceoaty o t 

loa Aof*!**, Svat* ot Ca l i fo ra i a . 
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rC'Trr^t ?&* t o t a l Buat*r t t abaraa «f «lo«k *.M«h 

ina aorjtfralicb tha l l bs auUterisod le I S S M 1« »&• tas-tni 

i.'iT-.iSsad ilOO.COv) < t tens . of whlok fif ty ibiii^aai ( i v , ; ; . ) 

.'MWS. : r lb* par valu* et Co* do l l a r ( $ l i »*r s /»r« , sitaU 

ts ousulaiiw* rrvferrsd st.oak, asd t i t t y ibsuaami (3'..,^;6; 

s t a r* : , ot ths par wmluo ot Oo* Boll»r(^l) >sr arar*. s t e l l b« 

eeaaea s lock. ; . , »^r»t*t4 jar T»IU« i t •!*. •.--rf., l , I IJG.iM, 

i s i s t e a s c t ot ths ass ieaa t ieos aaa ib« ii-m^rt, 

; r i v i l c £ s s , preferoaees aod rl<:bts, aod ihs <;iuU,fleatieas, 

l l a i t a t i o a s or r s s t r l o t l o a a thsrsof, to r«*;*oi to lba ouwulattw* 

preferred siook aoO lb* ooaaoa sleok,° is ss fol io**: 

Said euBulaiiwo prsfsr rsd siook s<»ll e i t i i i l* tb« 

bolders thsrsof ^a rsoelTS, out ot ths surplss p r o f i t s , a ftx«d 

cusnilatiwe divld*ad a t th* ra t* o t sewsa psr ssa tua (er a-iasa 

ea tbs par valus thsrsof, sad ao aora, la aaob aaid svsry ysar 

h s r s a f t s r , payabls ssa l -aaoaa l ly bsfer* aoy dividsa>.°. sba l l b* 

ss t apar t er paid oa ths ooaaoa siook. i f a f t s r proviwlae to r 

th* payaeat ot t o l l dlvldssds t o r aoy ysar oa lbs ousulatlv* 

prefsrrod s'.oofc, aad t o r aay balaaos that aay reaa lo da* oa 

th* ousulatlT* dlvidaads oa each suaulat ive preterrod stock t o r 

precedl;.^ y e a r s , thsre s t a l l reaa.;a aoy surplus p rof i t s ava l lab la 

for d i r i d sads , thsa the Board ot v l reo to rs s h a l l b* auihj r lsad 

to declare so such or a l l o t suoh surplus p ro f i t s as dlvldsoda 

oa ths ooaaoa stook as l a tht . l r eplaloa aad d iaoro t loa sbaulA 

be paid . 

Said cooulatlwe prs te r red siook s h a l l b* subjsot to 

be ea l l ed for rsdsapt loa ea a pre r a t a bas i s e t the pr*t*rr*A 

14i>r?l 



»vij« v d ' s i a b i t x a l Ca* fioltsr SA< 7tv>i CaAis ( ^ ; . c i ) y*r 

^r.t^r*, aivi *sjunu:st«d 4lvids6ii* unpatt a t to* t i o* of r s d s a j . 

i:;.a ir. a.v • s l * of ;4^a*Ct of ClVlSsads oa s«ld ounviiiliva 

:r*r*rr*d t i : a< bfivr ihr«e yoars fr^« ir.* ta»-M t^.•r«o;, 

:r»*)ii*4 iKsl l . - i r t r (•v) Says oe ' . is* of svjb ;ro r*'* sa^} ^sr 

r«4 .£ ; l ivn Aas bvca a a l l s d lo tbs l a s t tasvd address » / l.ts 

^ol er ef s'^ch atock. 

Zt« bclders Of th* ouwilattv* ; r«r*r r«d sisek a h a l l , 

'.a eaat o t l i ^ u t d s t i o a . d l s so lu t ioa . coo j c l t ca t l oa , ae r fSr , or 

sale or the aa i i r e a s s e i s , e t t b * oor jo ra t ioa t b« s a t i t l s d l« 

b« ;kid ia f u l l both tb* par val<i* ot t b * i r shares aa i lb* 

aocuf i ia tsd uc;iaia dlvldsads thsreoa befur* aoy »,ucua*. s h a l l b* 

;bi» ko tbe bolders of t a s ooaaoa s t e s k , aao upor. cuch payaeat 

the reaalaio^- a s s s t s s h a l l bs c l a t r l b u t s d aaootf the h.^Ksrs ot 

lbs 'joaaoa s took l a prepor t loa to t h s l r h e l d l o f s . 

Ths eorpora t loa r s s s rvs s ths rl&ht t o Issue boada 

bsYlOt; p r i o r i t y over aoy aod a l l Issued aaa uaisausd stoofc e t 

the corporatl '>a.. 

yrFTEi Ths t o l a l saaber of shares o t stook o t t h i s 

oor^oxutioa that haa a c t u a l l y booa aubsorlbsd I s three (3) ahax*a, 

of ooffiAja stook asd ths t e l l ewinc a r s t h s aoass ot th* sa'baerlbara 

aad the auaber ot ahares aubaorlbsd by sash r e speo t ivs ly , aod 

tb'< a.;ouat to bs paid by th«a to r sach o t suoh sharesi 

SIIS stnassi or SS^RES jLUOUST TO BZ S12B 

?. V. zone 
E. s . c&rd 
f l e r r * X. Sttjata 

Cos, 
Oa* 
Oa* 

ot ooaaoa stook 
m » • 
• a % 

^1.00 
1.00 
1.00 

^ 5 * 
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sii^jL* '*** aw-~sr s t d i r s a i o r s • ' saio s«rpor»fctsa 

• . . 1 be Ihr** l i ) , asd th* sa««a asd r*aic*sa*s o: i&ics wbs 

ar* appoiBlod t e a t t <Milll Ih* f i r s t asaual a«*t lac o t tha aieok" 

ncldor*. or u c t l l th* a*l*ai lea aad ^ u a l i i i c a t t c a a t t h * i r 

suoceaaors, ar* a* t o U o a a i 

tua sxaisxscz 
? . U. toag, i l t l 7Xow«r S t r e e t . Buatldtflos Park, CalltOBdd 
Z. E. Card, 437 l o r t h Staal«y Av*«u«, !,»• d£«*l*s, C a l i t , 
> i s r r s X. Zayaas, £d3X Xast 71 t ty - tour lh .St..Los A<.«*las. C a U t . 

3£TST:gt Tb* •har*hala*r* of t h i s oerpora t loa aha l l 

s e t hav* preeaptlve r l«h ta te subssr lb* to aoy Issus e t shares by 

t h i s eorpora t loa . 

EICEHt 'ihs r i ^ h t to t raosfSr or hypothsoata tbs 

ooaaoa shares of th i a oorpera t lea aha l l be subjse t t o th* toXl*«> ! 

i.ae r s a t r l o t l o a s , to wi t t i 

Ths holdsr ot aay Isaosd ooaaoa atoek l a tb* e o r p a & . l o a j 

aha l l aot t raoafar th* aaa* t o asy poraoa aot a l ready a ooaaoa 

sharsholdor so loag aa aoy coaaoA sharsholder la w lUloc to 

purehaae aaid ahare or l a t e r a a t a t th* pr*s*rlb*d pr io* aa tha 

aaa* i s h s r e i o a t t s r d s t l o s d . That l a ordsr to a a o s r t a l a whathar 

aoy ooaaoa sharsholder l a wUl l ac t e purehaaa aoy aoeh ahara or 

aharss , ths psrsoa, whothsr a ahar«holder ot th* eorpoxatloa or 

ao t , proposlog t e t r aoa fa r tbs aaas , har*laat t*T sa i l ed th* 

r o t l r i o g shar*hold*r, oha l l f lv* ao t lo* l a w r l t l o s to th* 

eorporat loa that h* d*alr*a t e timoafor th* aast*, aod auoh ootloa 

s b a l l o e a a i l t u t * tb* eorpoxat loa h i s ageat t o r the aaia e t tha 

shar* or abaras to aoy ooaaoa aharoholdor ot th* eorpora t loa a t 

tb* pr*aorlb*d p r l e * . Xt th* eo rpora t loa s h a l l , wi th la th* 

•pao* ot thlr t jc (30) days a t t « r auoh a o t i e e , t lod a ooaaoa ahara-

holdar d*alrljag t a purahaaa aaoh nUkrt OK •Mi'-**, aormiamn^it^ • 
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w 
e. : i>d lb* turabaslag aaar*hoU*r , aod aha l l gtv* s e i t c * t b i n a f 

;o t«* r* t i r i f i« s a i r s b o l d s r , t« s h a l l b* bousd a l auoa t l » * , 

v i i b i a f l f t e e a (IA) daya t h* r«a t t « r , as tho eeryoir^itaa tfiall 

sp^s i a t , upoa payasst of th* pr*a«rlbo& pr i e s t a \ rA»»t»r n a » 

soar* or s^.ar«s i c ths iivrwsaslag shar*hold«r . I t l a aoy •* • • tba 

r e i i r i c g sfiar*hdl4*r. a t t a r baooaloc bouod a* aforaaatd, oak** 

oefaul t lA t r a o s f s r r l a g suah soar* or abaras , th* «orpoi«i ioa aay 

reeeive the purobase aoaey, aad aha l l tharaupoa aaas* th* aao* 

ef th* purohaslcg sharsholdor to bs satsrod upoa th* r*glr. i*r as 

tb* hald*r o t suoh shars or abi^rtt , anc s h a l l hols ths parohas* 

a3a«y.„la t r u s t to r tb.« r s t l r l a g staaroholdor, hia szsca to ra , 

s d a i a i s t r a t o r s or a s s l g a s , aad tbs r s o s i p t ot vh* eorpoxatloa t o r 

lae purobao* aooey aha l l b* a good dlschargs to ths purehaalac 

s£.areholder, aad ha aha l l aot b* bouad to aee to ths applSoatlaa 

thereof, sad a t t s r th* aaa* o t th* puiohaalog Sdoroholdor haa 

b**a *at*r*d l a th* r * e l a t * r l a purpert*d sxerola* ot th* atorw-

said pows.-. ths v a l i d i t y ot th* proo**dlags aha l l aot h* qa*atlaaa4 

by aoy p*r*oa, aad ih» yarohaalog ahar*hold*r aha l l be d**a*A aaA 

takea to b* th* owaor e t aaid ataar* or aharoa. tbe preaarlb«d 

prloo a h a l l aeaa the saouat paid l a oa auoh share or aharaa plos 

the propor t looat* pa r t e t th* uodlvldod p r o t l t a , aot laeloAUts 

aay ooat iogoat aad/or reaarv* tuad ahowa by th* oaaaa l balaoea 

ab**t ot tho eorpoxat loa nsxt p r i o r t e th* gj.viag ot auoh a o t l o o . 

) Th* oorpora t loa a h a l l l a a l l easos o t r*a*lvlag aot lo* e t d**lr« 

to a e l l a toek, aa a t o r a s a i d , al low tha o tkar ooaaoa aharaholdara 

tb* oppor tuai ty to tah* *aa« l a propor t loa to t h o i r r*ap«otlT* 

hwldlcga ot s tock l a tha oo rpe ra t l ea , aakiog a l l a*o**aary adjaa t« 

a*ata to avoid t r a a t i o a a o t aharaa, aad t o r t ha t purvos* g iv lag t b * 

>T« 
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;r*r*reBS* l a a l l oases t o ooaaoa aasreholdero *bo hav* th* 

icrs*i'« holiVaga. 

The oorporat loa sha l l ba s a t i t l s d t a t r e a t th* p«raaa 

ia arhva* saa* a v ahar* la r*gl*ier*d as bb* swaer l h e r * s t , t o r 

s l l purpsaes, sod s h a l l aot b* b*ttaa t o r*ojgol>o aoy • q u l t a b l * 

er other ola la to or i o t e r ea t l a each ab/.ro ea the part of aay 

othor peraoa, wh*ih*r or ae i th* oerport.txoa s h a l l hav* so i l** 

ibereof, savs as ozprsssly providsd by th* laws of lb* Sta t* *f 

Ca l i ro rn ia . 

Ia oaa* a aoux^ ef ooap«t*at j u r i s d l s t l o a ebo'.ils by 

i t s dsorse , Judgaeot, er dooree e t d l s t r l b u t l o a , s r otbenala*, 

order er adjudge tbat the persoa or porsoos ib*r« la d*sigaat*d 

are tbe lawful holder* of stock l a t a i s oorporat loa , ibsa «al**a 

the l i ao to r takiag aa appsal froa sueh dsorss , JuOgaaat, aod/ar 

dsorss of d l s t r l b u t l o a , s h a l l havs expired, or l a sass aa appeal 

has Jeea takea, tbea u a t l l aaid appeal la f i a a l l y detarali.*A th* 

oorporat loa a b a l l havo th* r i g h t to dooaad t r o a aaoh t r aa s t a r** 

suoh i cdsaa l ty boad a s l a tha judgasat aod ep la loa ot th* d l roo to r s 

i s adsquats to p ro tee t tho oorporat loa l a oaso ot a rove r sa l of 

suoh Judgasat. d s s r s s , aad /o r deeroo ot d l s t r l b a t l o a . 

SIBTE; Tho oorporat loa aha l l havo a t l r a t I l e a oa th* 

sbarss ot I t o aeabara aad apea a l l dlvldoodo do* th*a t o r aay 

iad*bt*dA*aa by suah a*ab*ra to tho oorpora t loa . 

TEHTHi Tho pr iva te proporty e t tho atookholdors s h a l l 

aot b* •ubj**t t o th* payaeat ot oerporato deb ts t o aoy sx toa t 

what*v*r* 

< '̂:. 
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ytrrtoTHt Za fttrtboraaaa, and aot i s I t a t i a t i s a , «f 

lb* p*w*r* ooaterr«d by a ta ta ts , tha Beard et Alroatora Is asprasa* 

ly sui^ortted to autherlsa sad sauas to b« •xaautad ae r tga^s aa4 

lleaa upoa tho real aad psraaaal | rapar t / a t thia •erpeimtlsa, 

oaly purauaai, bowev*r, to tho at t l faat lv* vote ot tha hsldsrs 

of « i loaat two-thirda (X/3) Ot tha atook iaaoaS. aad otttatasAUf. 

havioc votlog power, glvea at a steokaold*rt< a**tiag dal / sa l l a i 

for that purpoaeI or whoa authorisod by tha writtea seasoat af 

tbe holdero ot two-thlrda (X/X) af tha votlsg atook lasaod aai 

outstaadiog, ths Board ot Siroatora ahall have power aad aatharl t / 

at aoy aeetlag to os l l , loaao, er oxehaag* a l l or th* aa;or psrt 

of th* propwty aad aaaeta ot thia oorporatloa, apea aueh taxaa 

aad eoaditloa*, aad tor ouch ooaolderatloa, whleh aay bo la wksl* 

or ia part, shar** et atook la. aad/or othor a**aritl*a ot, oo/ 

othor eorpoTatloa or oorperatloaa, as tha Board ot Blrwators Aoaa 

•xp*dl*at aod tor the b*at lataraats ot tha oorporatloa. 

Tbla oorporatloa aoy i a i ta by»laws aeotor powers upoa 

i t s dirsotors la additloa to tho torogoiag, aad ia additiea to 

the powers aad authorltiea ozpr*aaljr aoaforrod upoa thoa >/ ths 

a ta tuts . 

TffSUTHi thia oorporatioa roaarroa tha sight to soaaA, 

a l ter , ohaogs or repsol aay provlsioa asataiaad la thia as r t l f l sa ts 

et laoorporatloa la tho aaaasr aow or horoattor proaoribaA b / 

atatuts, aad a l l righta aeatsrrad upoa atookholdazw hsr*la ara 

graatsd subjsat to th i s roaarratiea. 

> ^ 

IX VITXXSS VHXBIoy, wo havo hor*nato oot cat haoda this 

day at Xaaoabar, 10X0. 

Mr 
nfisim. ^ \\ liS.S I a* Jl. '̂ < 



S£1TX or OlU/QBXU 

C0SS7T OF LOS 1B0IU8 ) 

Oa thia ^ 7 Aay ot D*o*ab*r, 1930, b*toro ao, 

. a Xotary fublia ia asd t w salA 

Couaty aad Stato, r**ldiag tharwia. duly ooaaiaaioaad sad swora, 

perooaally spp«aroA P. M. 1 0 9 , X. B. CdBS. aod 7ZX8RX X. ZAYSXt, 

kaowa to ao te ba th* paraaoa asasA se Airoator* la tbs id thia 

loatruaaat, oaA whoae aaooa ar* aabaaribaA th*r*ta, aoA aavaxaU/ 

sokaowlsAgsA to ao that they oxoaataA tha saa*. 

ZX VITXXSS IHBRXar, 1 have heroaato sf.t--ar'hs;;Ml̂ sa* 

affixed ay ottlolal seal tho day aad yoar la -ihl.* oVrtltVdato 

tirot abov* writt*a. ;'-K ̂''yi*>̂ />''i -V * 

^asA 9tat«ir' 

U/-.-

*",^-: '̂ 9̂̂  USffTt 
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(:taao chaagad t o VKJOI 80«? fe CBSSIOAl OOMPAvr) 

cxstzrzodn or Aiaaxum 
or AMzoLxs or zxcou'OEiriox or 

F^L,BD 
or xxx BtATs u OAtiniuU 

MAY •>» 1932 
I PKAMKC. JORDAN. 

UStXXOL SO/J A CHXICCAI, CdOPAXr. IB). 

th* aaA*r*lgBaA,, I. B. CarA aad L. X. BoAA, Ae hsrob/ 

oortlty that th*y ar*, aod bav* b**a at all tia** h*r*ia a*atiaa*A, 

th* duly el*'otoA aaA aatlag PraalAoat aod S*or*tary-ti'*asursr, r«> 

apaotlvoly, ot Llaterol Soap A Oheaioal Ooapaoy, ltd., a Califoraia 

eorpoiatios; aod tttrthor, thati 

l . A spaeial aastlog ot th* Board et Birootora of 

said oorporatloa waa daly hold at tho priaolpal ottioo tor th* 

traaeaetloa et buolaoaa ot aaid eerpoxatloa, at X63X Xaat ritty-

feurth Street, Hu^tlagtoa Park, Lea Aagelea Couaty, Califoraia, at 

two o'olOok X. U. oa th* Itth day et May, l«3e, at wbieh asotiog 

th*r* war* at all tla«s prwaaat aad aotlag a tuorua aaA a aojerit/ 

ot aaid Board, the fall aaabor ot whioh ooapriaa tore* aoabars. 

X. It said oaetlag tha tellowlag roaolatioa sos Ami/ 

adoptodi 

"VHSBXAX, it is AooooA by tho Board ot Biroo­
tora ot thia oorpozatioa te b* to its b*at lat*r*at 
that ita Artialaa ot Zaoorperatioa be saoaAoA to adopt 
ft saw aooo I 

•XOV. tSBBXrORX, BX Zt KX30LTXS. that drtlola 
riBSt of tha Artlolaa of Zaeorppzatioa ot thia oorpora­
tloa bo aaoaAoA te raaA as followai 

**rnsti that tha aaaa of aaid eorperatiea . 

XaiXI SOAS A OHXMiaAL COiaiXT.' 

"BXSOLTbS, furthor. that the freai&aat aad tha 
Xgorocary-treasuror of thia aorporatloa he &aA thoy ar* 
h*r*'o/ authorisoA aad dirootod to proouro tho approval 
ot thoao rosolutioas by th* vote or writtea ooaaoat of 
•h* ahar*held*ra ef thio oorporatioa holdiag at loaat 
a aajorlty et the votlog power, aad thoraattor to osoout« 
aad Torifr by thair oath, aoA ta file, a aortlfloats la 

p' 
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STATE oy CALITORiU 
) a * . 

co:js^r OF LOS AS&SLES ) 

X. B. CABS aad L. S . BCDD. b«lug f i r s t duly awora, 

each for h l a s s l t dsposss aad aayst 

tha t V. R. Card Is , aad was a t a l l ot ths times aea-

tiooed ii; the forttsoirg Csr t i f ioa to of Aa«ada*at, the freaidoat 

of L i s t a ro l Soap A Chsolsal Coapaay, Ltd. , tbe Cal i fcrc ia oor­

poration the i^ la Bsatloasd) aad L. B. Bodd I s , aod vas a t a l l of 

Mid t i s e s , tbs Sooretary-Treasurer ot said oorporat ioa; tha t saeb ^ 

baa resd said Csrx l f loa t s , aod tha t tbs s ta ts i t sb ts t h s r s i a a^ds 

s r s '^ras of h is ova kaowladgs, and that ths s l^oa turss porpcrtlog j 

t c be the sigoaturee ot oaid Fresldoat aod Seoretary-Treasurcr ; 

the re to , ar* tbe gsouias slgoaturoa of aaid £res idsat aad said < 

Seoratary-Treasursr r s sp se t l r i t l y . i 

•T^./9£^J^ 

i^LtJtL 

Su'bsoribed aod sworo to befer* a* 
t h i s l« tb day of Uay, 193S. 

S o t a j y r a b l i o i a aa'd\X»r a o l I P ^ ^ 
Oouaty aod Sta t* , 

X", CiMiMiwi M»^in» Mm'tli ttt im i 

V 

1̂ 

«»-

J ^ 

..'-
- . .- . '--. . 
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SZHIBIt Ai 

BSSOLDTIOB ASOPTEB AT A S1>ZCZAL USSTI50 
or THZ SHARXUOU>Zas or LISTSKOL SQAf A 
CHZMICAX OOtCPABY, 100)., EZLB AT HT7STIH0-
TOlf J>AfiX, CALirORXU, AT TUO-TEIRTT 
O'CLOCK r. M. OB THX 14TE BAT 07 UAT,193X. 

VHSRSA3, ths Board of i)irsotorB of tbis aorporatioo, , 
at a special aeetiog duly held oa tbe 19tb day of Uay, 1932, 
at tbe priaolpal office of this eorporatloa, looat«d at 2622 
East Fifty-fourth Street, Huntiogtoa fark, los Aagelee Couaty, 
Califoraia, by the uoaalaous vote of the seabers of said Board 
ot Blreetors, adoptsd ths follovlog rssolutioa, to wit; 

"VE£aSA£, it is deaoed by tbe Board of OlreS'-
tors of this oorpoiutloa to be to ils bast Io­
tereat that its ArtioIoA of laooriiorstioa be aaead-
ed to adopt a oen aauet 

"HOW, 7HSR7SFORS, I S IT K&SOL\rEB, that Artlele 
FIBST of tbe Artioles ot laoorporatloa of this 
aor(cratloa be aaeaded to read as follows: 

"FIH3T; That tbs oaae of said eorpoiatioa la 

EBUSX 80AJP A CESiaCAL COICAHT.* 

"R£3CLVXB, turther, that tbe Preaideot aad tbe 
Secretary-Treasurer of this oorporatloa bs aad they 
are hereby authorized and direoted to procure tbe 
approval of tbees resolutioas by the vote or writtsa 
ooassat of the eharaholders of tbis oorporatioo hold-
log at least a oajority of tbe vottog power, aad 
thereafter to execute aod verify by (heir oath, aod 
to tile, a eartlfleste la tbe fora and oaoaer re­
quired by Seotloa 36£b of tho Califoraia Civil code, 
oad la geaeral to do aoy aad all thlogs asosss^ry to 
sffest such saeadaoat la aoeordaooo with aaid seotloa 
362b." 

XOV, TZZRXrOBS, BZ IT B2S0LTEB. tbat the foregolag 
rssolutioa of tbs Board of Xlrostors ot this oorporatloa a M 
tbs aasodasot ot ths Artioles cf laoorporatloa tbersla pra­
vlded, bo aad tha saos hi»rsby ar* approved. 

JglBIt A. 



IT. SfcM.f/irsui*' 
Cw,*t> M> "WkP 

v-r 
f i4 

- , u lil i - ; - i . ' a ' I , ' . a . C^M, T.s f r ' n r CTI*- , «•) h-intby f r X l ^ / l^'•t f 
r r - , - r , .̂• f- k.»n ' t ' 1 1 t ' . r - f ^•^.^•^ .n-n<.lo<t*], tK» 'Iu 7 . l - c t M -nt 

\ C « ' . J e « ; Cor^p<.iij:, •< C - l l f s m l n Cor»n>l | />n »»4 f g r l l ^ r t>-M» 

1, A r a r i l ' T H M t t r c of %y.'i Po-r4 of Dlr«t».or» of £ '14 CjiTMi-itt-n v>« 
h.;.! « l t l * n r l n c l p n ; o i f l e * for tho tr-nii>ietlon o t bualaoa.i of i'' 14 Corpo-
r i i l o n , a t f.r.Zf. T. ^AXtt I t . , H<uitta'-ton t^T'K, Ziii /."w. <(ii Co'i-;t:.', C - U f ^ m l * 
r t lOiftO o>cl4cic k.M. on t h " !>n4 Any of y*brur i r r , l « 4 £ , » t x.\m i>u)ttn« 
t^.iH, »*r« » t a l l t i n e a B^aeant ond . e t i n r a quorun »nil i • • J o r t t y e f Cnld 
Do.r4, th» f u l l mrvbar of »h leh eonpr lea t h r o * tiw-.tor*. 

?, At « '14 nsa t ln i - t»t» fo l l owlo r r e s o l u t i o n t r r t 4':ly ' i Joe tndl 

'V.'.Siy.'S, I t 1 , Ji»«r.)«d by th* Bo"rd of D l r n e t n r s of t h i s Cor -»»- t lon t o 
b . to i t * b»«t In tupaa ta t h - t I t s A r t l s l o s of Inrorporot lOB b * K.i,mn/lt>t t e 
•^opt m n »v n.m*; 

•'KTV, r.rZ'.TT'i'T., Br I7 RBSOLVTO, Th«t * T t l c l . B n s S T , of t h * A r t i c l * * of I n -
eorpor» t lon of t h i o Corpomt lon , which msa f i r s t nnandpd on M'-y I 9 ' h , U M , 
hi f u r f i - r t-.tinimi to rofd *e f o l l o v a ; 

"•FD.'ST: Th* nun* of t h i e Coroomt 'oD l a 

•CRI.E: PP..1IUC7S m ^ ! : ~ { ' 

n~.'>LTT), f u r t h e r , t^J^t tbe P rns ldan t ond t h e S ^ c r o t r r y - T r e a s u r e r of t h i a 
CorDorrt lon b« authort7.id ond d l r v c t e d t o n r o c i r * t-he "^oppoT"! of t he se 
ron.iVdtlons by th* Toto or Wri t ten Consent of the Sbnroholder* of t h * Corpo-
m t l o n h o l d l n r n t l e . e t e ma jo r i ty of the Tot laT Poner . And th*r«>oft*r t o 
e i e e u t * "nd v e r i f y b r t h * l r n r t h s , and t o f i l e • e< . r t i r i «» to tn tr.e forw 
Mi4 .vnni t r r x i u l r e d by S*etlon 36Zs of the C l l f o m i * Cir ; . ! Cod*, and la 
R'.-ieml t o do ony and n i l this*;* B*c*«aory t o a f f e c t such Aaaadnont In . e -
c i rdnnr* wi th S'-ld E«etloo 36!!b. 

? . Al l t h e d l r e e t s r s preaont nnd n e t l n r a t entd rr.eetln;;, t o w i t : t h r e e 
D i r e c t o r s , Toted In favor o t anl4 r e e o l u t l o n , conat l tu t lTS" a l l of thn d l r ­
ec to r a of B> Id ^ r o o r t t t l o n In favor of s c l d r e a o l u t i o n . 

4 . A s p e c i a l neetloii; of th* 5ni/!r«hold«re e n t i t l e d t o vo te oo t h e enendBi«nt 
proYlijAd l a tbe foreroinA D i r e c t o r * r e a o l u t i o n »<;c ba ld « t t*n t h i r t y o ' c l o c k 
A . J . oo t h * Znd dsy of r s b r u e r y , 1946, a t t h * p r l n e l p n l o f f i e e of t h * Corpo­
r o t i o n , 9.e,y,-£ E. M t h S t . , Huntln.<rton P a r k , Loa Anrelae County, C a l i f o m i o ; e t 
S ' id STioclrl n n e t l n c e r e a o l u t i o n in t h e fovn h e r e t o a t t a c h e d aa Exh ib i t A 
u 4 i v d e e p - r t h e r e t o , epprovinK t h e fore^oli>«, r e e o l u t l o n of t h e Bofrd of 
D i r e e t o r s , was adopted by the t o t a l vo te of $!»,903 s h o r e s , ond sold r e s o l u t i o n . 
Exhibi t A. s a t f o r t h t h e rordlBi; of aa id r e s o l u t i o n of t h e Board of D l r * o t o r * . 

5 . The t o t a l nunber of i s s u e d t o * outBt>iodln<; sboros of atoc^: of Said Corpo­
r a t i o n , t ha b o i d a r s of whleh o r e e n t i t l e d t o vote on omondjnenta to tha A r t -
i c l s a of I n c o r p o r a t l o o of t h e Cha rac t e r of t h e /Aan tean t *bov*-B*ntlaned t « 
1* )>4,'K)3. 

IN n r i F £ S V K S J o r , t b * undsr*l«Eted hava exeeuted t h i s C e r t l f l e a t e , t h i s Sod • 
dor of ? e b r u o r y , 1946. 

F I L E D 
klltt«M.W*.SMnMvWr ' 

ie<;uk^ 
As Pr*ald«nt of !^lan So«p A Chemical Co. 

Aa Sec-Tree, of £rle& Soap h Chanleal Co. 

) 
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^ ^ M ?^fip5|(?«|SSj?;f| 

x r a n i T A 

.-Pwr^trrrrr: .•.•.zirTD -•? / I . ^ C I . L •.TTTTX 

or r-iT c;:-.-i::oQC{£ oi ^ML^: CO. P a a - r n c / ' t 

OWP/vMf. USD *T HOr.irKTf::! ?/.Tt, C'LIIOTT. 

AT ir>:V> O'C'uOCK, A.:j. 01( TKZ 2;.D D.'.T OF m i a t , m , 1946. 

/ ^ ^ 

r-r^^rJ'.".̂ , the Bosrl of Dlr»etore of th i s Corrwrstlon, et e o-oo, . i 
-o - t l - . - duly held on the Zod doy of Febninr' , 194£, ot the prln<:l-
T>ol off.cos of th is Conior^tloT, locatsd a t rcn? t . Mth S t . , '•uot-
in-non P ' rk , I M ' l . t r a l " Couoty, Colifornio, by the .Onnnlnwue vot* 
o.' ::•>< -*^h-^, of $-ld Board of I>lr*ators, ndopi«d the folloeliK r e ­
aolution, to v i t : 

•SHi'j-J'./.i, i t i s 4oen*d ty tho Bori-d of Director* of tha Corrwretios to be 
to I t ? bent lBt*r*at* thot tbe Artielaa of Ineorroratloo be onended to *-
do.'̂ t n-w nwa* 

".•";, r:-::r.-7CRI T.T I T ?vSOT,Ta), t h - t / r t l c l * TZHST o t the Artlciee of In-
eorpor*».l06 which wos f i ra t raended oa HOT 19th, lO.'!, bo farthor oKsad-
o4 to r-Hi OB follows: 

••>Ti£T; The anae of thia Cor-wir»tloP la 

r3C.S; PTOEOCTE tM/.'.Tf • 

''S'.'JTSi, f»»rf*r, th - t the Pr*«ld*r.t end th* Secrotrry-Tre'curor of 
th i s Co.-7>orotl-o b« o.nd "ir* her*by outliorlzod > nd diroeted to nr.ieur* tbe 
»pprov»l of \<r-nf r*snlutlona by tha Tot* or t ' r i t ten Consent of th* a e r * -
hoider, of thia Cor:»or»tloa bolJlag et least e nojorlt;- of the Votin'- Power, 
end tnereafter to execute ond verify by thelT oatba, end to f l l * a Cert i -
eete In the fcm '.nd aanner rorulred hy Section 36.?h of the California Civil 
Cods and In ^or.on-l to do 017 nad c l l thls^ta neceaaair to effnet eueh aoead-
aent i s acnerdoae* with Sold S*ctlon 36Sb." 

:;nr! TJCEUrorS, PS I T nrar^rS rasoiva*, that the roresotag roeolatloo by th* 
Bo^rf of Olract.o-f ' . t thia Corporetloa aad th* Aaaadaiants to the Artioles o t 
IseomoretloB tberels pravlded, be asd are hereby approved. 

IIHI'IT A 
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Strte o.- Col«r?r.l» ) 
Cowt:/' -.T ' ' J t lojole.j ) «•«• 

». ';. Card end r r W S-rd, belr.r ' I n t d-ily swom, oo«h ror hlnself deposes 
eaJ 8«ys: 

Th;.t K. R. .i»ri ; . i , «'i --d - t e l l t n * o l o n t l ' j u d tn t \ e for«»ola» Cer t i f . ' 
Jcato of ;ao-4-.....;, . ,,• ?ro;id*.-\t of P.'.'u;. Soap A i'h<nle'l Conn'ny th* Corr-
.,m\:tr. ;i»r«lr. -». I - T . * ; "r.-i Fr*n< C-rd I j , -.n-" wr.- - t "'.'. o* p",-! tlmon, 
t'.o .Toe-^'-r/-?.—-"rr-r a." .i-l4 Corporctlin; thot -rch hvj -ood 5»Jd C- r t l f - i 
| o - to , - . 1 ' :"•• t V o . t . t o r o r ' i t^ooei.i .7-d« «r« t n i - of '•lo own >no«rlo4»o, 
• T* t i - l t;io , : rB r , f u r - i ,ia '?ortll» to >» the r l T.rtur-ja o ' SoU ?resli!o.-!t 
—.-\ .--.lo i>er*-.-T-.-.r.-o.-..ur*r rear-octfau.". 

/Ol 

J L ^ 

' i f ^ -^ t^ .^ C « ̂ ^ 

t « f >r* - • : .',7 I j f ^ 
do: -f / /u^f i tv . 

M f r - :* ib! le IB •.•»-. r ••14 Ceopty *Bd St^ t* . 



B Y L A VJ S 

-of-

ERLEN PRODOCTS (XMPANY 

/0J--

ARTICLE I. 

Sec. 1. Tha name of the corpora'tlon is 

ERLEN PRODUCTS CCTIPANY 

Sec . 2 . The corpora t ion s h a l l have a c o i ^ r a t e aea l c i r c u l a r 
I n form, having In sc r ibed 'thereon the trords fy-

"ERLEN PRODUCTS COMPANY * CAUFCSdJlA * 
CORPORATE SEAL 1931" 

f. 

I ' 
ARTias n . <• 4 

I 
DIRECTORS 

Sec. 1. QUALIFICATIONS I. 

The Board of Directors shall consist of the nuaiber of 
directors set forth In 'the Articles of Incorporation or any amendment 
thereto. Directors need not tse shareholders. * 

Sec. 2, QUORUM 

A majority of the authozdzed number of members of the 
Board of Directors shall constitute a quorum for the tranisactlon of 
business. 

Sec. 3. ELECTION 

The directors shall be elected by 'ballot at the annual 
meeting of the shareholders, and shall serve for one year and until 
"their successors are elected and qualified. Their terms of office 
shall begin immediately after election. 

Sec. k . VACANCIES 

Vacancies in the Board of Directors shall be filled t̂r 
the other directors in office. The directors so appointed shall hold 
office until the next ensuing annual meeting of the shareholders and 
until their successors are elected and qualified. 

A vacancy shall be deemed to exist in case the shareholders 
shall increase the authorized nunber of direotors but shall fall for a 
period of thirty days from the effective date of such increase to elect 
the additional directors so provided for, or in oase the shareholders 
fail at ary time to elect the full number of authorised direotors. 



VJhen one or more of the directors shall give notice 
of his or their resignation to the Board, effective at a future 
date, the Board shall have the power "to fill such vacancy or vacancies 
to take effect when such resignations shall become effective. Each 
director so appointed shall hold office during the remainder of 'the term 
of office of "the resigning director or directors, or until "their suooessors 
are elected and qualified. 

Sec. 3. POWERS 

The Board of Direotors shall have power: 

(a) To call special meetings of the shareholders when 
it deems it necessary. 

(b) To appoint and remove any and all officers, agents 
and employees of the corporation, prescribe their du'ties, fix their 
compensation, and require from them security for faithful service. 

(c) To conduct, manage and control 'the affairs and business 
of the corporation; to make rules and regulations not inconsistent with 
the laws of the State of Califomia and the By-laws of the corporation 
for the guidance of the officers and the management of the affairs of 
"the corporation. 

(d) To incur indebtedness. 

Sec. 6. DUTIES 

i' 

It shall be the duty of the Board of Directors; 

(a) To declare dividends out of the surplus profits arising 
from the business ofthe corporation, when such profits shall in "their 
opinion warrant 'the same. 

(b) To call a meeting of the shareholders at any tlxie upon 
receipt of the written request of the shareholders holding one>four'th, 
or more, of the Issued and outstanding capl'tal stock. 

Sec. 7. REGULAR MEETING OF DIRECTORS 

The directors elect, without previous notice, shall meet 
Immediately after the adjournment of the annual or other meeting of the 
shareholders at idiich they were elected, and shall at such meeting proceed 
to elect the officers of the corporation and do and perform suoh other 
Toatters and things as are usually done at a board organization meeting. 
If at the time fixed for the organization meeting of the direotors elect, 
no quorxim is in attendance, the directors elect present shall adjourn 
from time to time until a quorum is obtained. 

See. 8. SPECIAL MEETINGS OF DIRECTORS-NOTICE 

The President, or two of the directors, may call special 
meetings of the Board of Directors, at any time. Notloe shall be given 
of such called meeUngs by leaving a written or printed notice with. 



or by sending a telegram to, each director at his last known placa of 
business or mailing address as shown by the records of the oox>poratlon, 
or may be given by mailing said notice through the post office at 
Burbank, Califomia, at least twenty-four hours next before 'the time 
set for the holding of said meeting. The notice given shall be entered 
in the minutes of 'the meeting so called. 

V/hen any special meeting of the Board of Directors is called, 
tha notice of such special meeting shall stats 'the time, place and purpose 
of such meeting, and no business other than as specified in such notice 
shall be transacted at such special meeting unless all of the directors 
shall by written assent Incorporated in the minutes of such meeting, 
consent to the transaction thereat of other business. 

Sec. 9. WAIVER OF NOTICE OF MEETINGS OF DIRECTORS 

VJhen all the directors of 'the corporation are present at ary 
directors' meeting, however called or noticed, and sign a written consent 
thereto on "the record of such meeting, or if a majority of the directors 
are present, and if those not present sign in writing a waiver of notice 
of such meeting, whe'ther prior to or after the holding of suoh meeting, 
;riuch said waiver shall be filed with 'the Secre'tary of 'the corporation, 
the transactions of such meeting are as valid as if had at a meeting 
regularly called and noticed. 

/ o f • • 

ARTICLE III. 

OFFICERS 

The officers of the corporation shall be a President, one 
or more Vice-Presidents, a Secretary and a Treasurer. The officers shall 
be elected by the Board of Directors. The Board may also elect a (leneral 
Manager 1^0 shall hold office at the pleasure of the Board of Directors. 
The Board may appoint one or more Assistant Secretaries and/or Assistant 
Treasurers, aid such other officers as it may from time to tine deem proper. 
The office of Secretary and Treasurer, the office of Assistant Secre'tary 
and Assistant Treasurer, and offica of President and (leneral Hanager may, 
but need not be, held by the same person. 

VAierever the By-laws require or direct an act or thing to 
be done or performed by the Seoretaxy or by the Treasurer of this corpora­
tion, such act or thing may be done or performed by an Assistant Secretary 
or by an Assistant Treasurer, respectively, with the same force, effect 
and validity as if done or performed by the Secretary or Treasurer, res­
pectively, unless the Board of Directors shall expressly direct that a 
cer'tain act or thing shall ba done by tha Secre'tary or Treasurer ra-ther 
'than by an Assistant Secretary or an Assistant Treastirer. 

ARTICLE IV. 

PRESIDENT 

Sec. 1. ELECTION 

The Board of Directors shall at its first meeting after 
each annual meeting of the shareholders elect a President, 1&0 shall have 

^ ^ S S S S S ^ ^s& i^Si 



the management of the affairs of the corporation including "the employment 
and discharge of employees. The President may, 'but need not be, a member 
of the Board of Directors. 

I OS' 

Sec. 2. IN ABSENCE OR DISABILITY OF PRESIDENT 

If at any time the President shall be unable to act, any 
Vice-President shall take his place and perform his du'ties. If at^ of 
'the Vice-Presidents from any cause shall be unable to act, the Board 
shall appoint some other member of the Board to do so, in 'whom shall be 
vested, for the time being, all "the powers and duties of said office. 

Sec. 3. DUTIES 

The President Shall: ^ 

(a) Preside over all meetings of the shareholders and directors. 

(b) Call special meetings of the Board of Directors whenever he 
deems it necessary. 

(c) Discharge and perform such other duties as may be required of 
him by the By-laws or Board of Directors. 

(d) Present a statement at the annual meeting of the shareholders, 
showing the assets and liabilities of the corporation, and generally the 
condition of its affairs. A similar statement shall be presented at any 
other mee'ting of the shareholders when requested in writing by persons 
holding at least one-fourth of the issued and outstanding capital s'tock 
of the corporation. 

ARTICLE V. 

GENERAL MAtlAGBR 

The General Manager, if any, shall perform such duties 
as may be required by the Board of Directors. The conpensation of the 
General Manager shall be fixed by 'the Board. 

ARTICLE VI. 

It shall ba tha duty of "the Secretary: 

1. To keep a record of the proceedings of the Board of Directors 
and of the shareholders in the minute book of the corporation. 

2. To keep the corporate seal of the corpora'tlon, and the book of 
blank certificates of stock, fill in and sign all certificates issued, 
and shall affix said corporate seal to all papers requiring the same. 



/OCs 
3. To keep a proper stock certificate book with its stubs, a record 

of all transfers of stock and a stock ledger, in the form and manner and 
showing such matters and items as are required by law. 

4. He shall discharge such other duties as may be presczdbed by the 
Board of Directors. 

3. He shall give, s&n&., or cause to be given, or served, all notices 
raquired to be given, either by law or by the ?y-laws of "the coiT)oratlon. 
I^ case of "the absence, inability, neglect or refusal of the Secre'tary or 
the Assis'tant Secretaries so to do, 'then such notices may be served I7 any 
person thereunto directed by the President, or in the absence of "the Presi­
dent, by any Vice-President of 'the corporation. 

ARTICLE V n . 

TREASURER 

If 'the Board of Directors shall by resolution provide, the 
Treasurer shall raceive and hava deposited all funds of the corporation 
in a bank Or banks to be designa'ted by the Board. All disbursements of 
said funds shall be by check of 'the corporation, signed and coun'ter-signed by 
such officers as the Board of Directors may from tine to tiae designate. 

ARTICLE Vni. 

TRANSFER OF STOCK 

Subject to the provisions of Article EIGHTH of the Articles 
of Incorporation of this corporation, shares of the capital stock of the 
corporation may be transferred at any time by the holders thereof, or by 
at'tomey legally constituted, or by 'their legal representatives, by valid 
endorsement on the certificate of stock, but no transfer shall "be valid 
until the surrender of 'the certificates and the acknowledgment of such 
transfer on the books of 'the corporation, and until there has been paid, 
at the option of the management of the corporation in each instance, the 
cost of any United States Intemal Revenue Stamps required by law "to be 
affixed to the certificates, stubs or other instrument in ootmection with 
such "transfer. 

Proof of the validity of any such endorsement shall be fumished, 
if demanded by "the President or General Manager, before "the corporation shall 
be obliged to make vcss such transfer. 

ARTICLE IX. 

ANNUAL MEETING OF SHAREHOLDEBS 

Sec. 1. The annual meetings of the shareholders shall be held at "the 
principal place of business of the corpora"tion at Burbank, Califomia, on 
the first Tuesday after the first Saturday in the month of January of each 
year, at the hour of two o'clock in "the af'temoon, the next annual meeting 
to be held in January, 1931, If such a day shall fall upon a holiday such 



107 
annual meeting shall be held on the next succeeding 'business day there­
after, at the hour of two o'clock p.m. 

Sec. 2 NO NOTICE NEED BE GIVEN OF SUCH ANNUAL MEETINGS OF SHARE­
HOLDERS '- ~ • 

ARTICLE X. 

SPECIAL I-SETINGS OF SHAREHOLDERS 

Sec. 1 CALLING OF MEETING 

Special meetings of the shareholders may be called: 

(a) By the President; or 

(b) By the Secretary upon receipt of the writ"ten request 
of a majority of "the members of "the Board of Dlrec"tors; or 

(c) By the written request of record owners of one-fourth 
of the Issued and outstanding shares of "the capital 8"tock filed with 
the Board of Directors. 

Sec. 2. NOTICE TO BE GIVEN 

Vlhen a special mea"ting of the shareholders is so called, 
the Secretary shall give or cause to be given, a notice of such special 
meeting in the same manner as is prescribed for the gl'ving of no "tlce of 
the annual meeting of the shareholders. 

Notices of special meetings of the shareholders shall state 
the time, place and purposes of such meeting, and no business other than 
that specified in such no"tice shall be "transacted at such meeting unless 
all of "the shareholders, either in person or by proxy, shall by vritten 
consent incorporated in the minutes of such shareholders* neeting, consent 
to the transac"tlon thereat of other business. 

ARTiaS XI. 

PRESS PUBLICATION OF NOTICE NOT REQUIRED 

Seinrice of notice of any mee"ting of "the shareholders or 
Board of Directors by the publication of such notice in any newspaper 
is hereby expressly dispensed with. 

ARTiaE XII. 

QUORUI^ 

No meeting of the shareholders shall be conpetent to 
transact business unless a majority of the subscribed capital stock is 

JCUlLUg-Ua^LU-



represented either in person, or by written pro^, except to adjourn 

S m daj to day, or from time to time. 

APTTcu: X I I I . 

fT.ffiTNG OF TRANSFER BOOKS 

^ Board of ^ ' ^ ^ , ^ , ^ 1 ^ T ^ ' t t . T Z ' f o r ' ^ ' 

California. 
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I LLjad Caw*o> folKi Fen* 

POLICY OF TITLE INSURANCE 

ISSUED BY 

Title Insurance and Trust Company 

Tiilc Iflsuiaoce and Trust Company, a California coiporation, herein ailed tbe Cofflpany, fbr a valuable 
coiuidetatioa paid for chis policy, che number, the effeaive date, and amount of which are shown in 
Schedule A, hereby insures the parties named as Insured in Schedule A, the heirs, devisees, personal 
representatives of such Insured, or if a coqwratioo, ics successors by dissolutioa, merger or coosolidatioa, 
against loss or damage not exceeding the amount stated in Schedule A, together with cons, attorneys' 
fees and expenses which the Company may become obligated to pay as provided in Ate Conditioas and 
Stipulations hereof, which the Insured shall sustain by reason of: 

1. Aay i dea ia or lies or eocujnbrance on tbe <itle to the esatc or imctctt covered hertby io the 
Uod docribed or refcmd to ia Schedule C exilting tt the date bereo ,̂ aot (howo or tdtnei to 
ia Schedule B or atluded froo cofatfc io Schedule B or io the Cooditioai aod Scipulaiioos; or 

2. Unmadictabiliiy of tadi title; or 

}. Aay defect ia the extcutioo of any anagtge shown io Schedule B secuhag aa iodebtedoos, the 
owner of which u naa>ed tl to Iniured in Schedule A, but oaly insofar as wch defect affects tbe 
lien or charge of said OMWtgage upoa the estate or inicrot referred to ia this policy, or 

4. Priority over uid saottgagc at the date hereof, of tny lien or encumbrance aot shown or icfencd 
to ia Schedule B, or excluded from coverage io the Conditioas aod Stipulttiaos, said oiioitgage 
beiag shotm ia Schedule B ia the order of its priority; 

all subject, however, to the provisions of Schedules A, B and C and to the Conditions and Stipulations 
hereto annexed. 

I 
lil 
V:f-:i 
m 

ilii i 

Itl Witness Whereof, Title Insurance and Trust Coit^>any has caused its 
corporate name and seal to be hemuito affixed bf its duly authorized oliicea 
oo the date shown in Schedule A. 

i l l •. • 

If 
ip 

'•i : 

Title Insurance and Tnut Company 

/ P I E PUSIDENT 

Attest 

Copy of Policy 
No additional liability assuined 

SECBETASY 

i> 
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CONDITIONS AND STIPULATIONS //f 
1. omNinoN OS TBMS 

The felloviog (tttns when used ia this 
policy mean: 

( t ) " land" : che land dcKribed, specific­
ally or by tcfereacc, in Schedule C and 
impcovcmeots affixed thereto which by I tw 
constitute real ptopcrcy; 

(b ) "public tccords"': those records 
which impart coosttuctive notice of matters 
relatiog to said land; 

( c ) "knowledge"': actual Imowledge. not 
ooosuuctive knowledge oc oocice which 
tnty be imputed to the Intured by retson 
of tny pubUc records; 

( d ) "date'": (he effective dt te; 
( c ) ""mortgage": mortgtge, deed of trust, 

trust deed, or other lenir i iy instrument: t nd 
( f ) ""insured": the party or ptrties named 

at Injured, and i f the owner of the in* 
fichrcflnrvs Mxured hy t m<irtgagr shown in 
VftrdfWc i l is namcti ai . un Inturcil in 
.V^i^lutc A. fitc Injured ktiall imi i ldc ( ( ) 
cmch succnsor in inceresc in ownership of 
such indebtedoess, ( 2 ) tny sueh owner who 
t c q u i m the estate or interest referred Co 
in chis policy by foreclosure, truscee"s sale, 
or ocher legtl manner in atisfaci ion of 
st id indcbcedncu, tnd ( } ) toy federal 
tgency ot iostrumenctlity which i i t n in-
surec or guarantor under t n insunace con-
t n a or gutr tnty insuring or gutnnteeing 
u i d iodebcedoess, or tny pact thereof, 
whecher ntmed ts t n insured herein or not, 
subject Olherwise to the ptovisioos hereof. 

2. KNinn AFTii AcouismoN of "nm 
I f t n imured owner of the indebtedness 

secured by t mortgage deacribed in Sched­
ule B tcquires st id esttte or interest, or 
»nf p t r t thereof, by foreclosure, truscee"s 
sale, or ocher legal manner in i t t i s f t a i on 
ot st id iodebcedoess, or u ty part thereof, 
or i f t fedcrt i tgeaey or iottrumenttlicy 
tcquires st id esrtce or iocerest, or tny ptrc 
thenrof, as t consequecKC of t n iosurance 
cnnCracc or guaranty insuring or guarantee­
ing tlic indebtedness secured by a mortgage 
covered by this policy, or any pt r t thereof, 
this policy shall continue in force in f t ro r 
of such Insured, tgeocy or i tutrumeott l i r f , 
subject to t i t of the coodicions t nd stipult-
tions hereof. 

1. txciusiONS noM THI covoAOi or 
THIS poucr 

"This policy does noc insure tg t ins i loss 
or d tmtge by ictsoot of the fo l lowing: 

( t ) Any I tw , ordintsKC or govenunenttl 
regultt ion (iacludiag but not li inited to 
bui lding tod zoning ordintnces) restricting 
or regultt ing or prohibit i i \g the occuptacy. 
use or enioymeiu of the Und, or rcgnkt iag 
the character, dimcnsioas, or locat im of 
tny improveirymt now or hnea/ter erected 
on st id land, oc pcobibiiiog t sepirt t ion in 
nwnership or t reduction in the d imemiom 
ut aret of aoy lot or parcel of I tod. 

( b ) Govenunenul rights of police power 
or eminent domt in unlest notice of the 
exercise of sucb righa tppean io che public 
reinrds tC Che dtte hereof. 

(c) Ticle 10 any piopetty beyond che 
lines of che I tnd expressly deacribed ia 
Schedule C or citlc to icrccts, toads, ave­
nues, laaes, ways oc waterways oo which 

tuch land abuts, or che righc to maintain 
iherein vaults, tunnels, camps or tny other 
structure or improvement; or tny rights or 
eisementi therein unless this policy spccific-
t l l y provide* that such pmprrty. rights or 
easements t re insured, except t h t l i f ihe , 
land t b u b upon one nr morc phytict l ly 
open sireetl or highwtys this policy insures 
the ordintry rights of tbut i ing owners for 
tccess tu one of si/ch streets or highwtys. 
unless otherwise excepted or excluded 
herein. 

( d ) Defects, liens, encumfarancts, tdverse 
claims tg t ins i the title ts insured or (xhtr 
mttiers ( I ) cretted, suffered, tssumed or 
tgreed to by the Insured claiming loss or 
damage; or (2 ) known to the Insured 
Clainunt either at the date of this policy 
oc ;it the date such Insured Claim.int ac-
qii irwl an cMatc or inieri-si intwrej Ky this 
polity nnd not shown by (he puhlic recor,U. 
unle-i^ diseliKurv tl ieroif in writin.i; hy (he 
Intiiretl sludl Il.ive he-en nliiJe to ihe Com­
piiny prii»r (o the datc of th i* pol i ty; »>T (A) 
resulting io no loss to the Insured Claim­
ant; or (4 ) attaching or created subsequent 
to the dtte hereof. 

(c ) Loss or dtmtge which would not 
have been sustained i f the Insured were t 
purchaser or encumbrtncer for v i lue with­
out knowledge. 

4. DEFINU AND NOSKUTION OF ACTIONS 
NOTICI OF CIAIM TO B i OIYIN I T 

THE INSUUO 
( t ) "The Comptny, t t ict own cost end 

withouc nodue deity thall provide ( I ) f i x 
che defense of the Insured in t i l l it igation 
consisting of actions ur proceedings com­
menced tgt inst the Insured, or defenses,, 
testrainiog orders, or iajunaions interposed 
tgainst t foreclosure or stle of the mtirt-' 
gage and indebtedness covered by this policy 
or a tale of the estate or interest in said 
land; or ( 2 ) for such tct iun ts may be 
tppropriace to establish the title nf the 
estate or interest or the lien of the mort­
gage as insured, which litt|;ation or action 
in any of such events is founded upun an 
alleged defect, lien or encumbrance in­
sured tgainst by this policy, and may pur­
sue tny l i t ig t t ion to t i n t l determinatioo in 
the court o f last reson. 

( b ) In case aoy such action or proceed­
ing shall be begun, or defense interposed, 
or io case knowledge sht l l come to che In­
sured of any claim of title or interest which 
is advene to the ticle of the estate ur in­
terest or lien of che mortgage at insured, 
oc which mighc ctuse loss or dtmtge for 
which the Cimpany shall ur mty be l i tb le 
by virtue of this poli ty, or i f the Insured 
shall in good f t i t h contract to sell the in­
debtedness secured by a mungage covered 
by this policy, ur, i f an Ituured in good 
f t i t h leases or cuntracu to sd l , leate or 
mortgage (he same, or i f the successful 
bidder tC t foreclosure t t i e under t mort­
gage covered by this policy refuses to puc-
chase tod in tny such evenc che ciile to 
st id esttte oc interest is rejected ts un-
mtrkettble, the Insured shtl l notify che 
Comptny cheteof in wr i t ing. I f such nocice 
t h t l l noc be given Co the Comptny wi th in 
ceo dtys of the receipt of prucets or plead­
ings or if che Insured shall not, in wr i t ing, 
promptly notify the Company of my <to-

fen. lien er encumbrance insured ag.i!nsi 
which shall come to the knim-lcdse uf the 
Insured, or i f the Insured shall noc. in 
ar i t ing. promptly notify the Company of 
any such rejection by reas<« of claimed un-
mtrketabtlity of title, then all l iability of 
the CiHnpany in regard to the subject nutter 
of such tction. proceeding or matter shall 
ceise and terminate: pmvided. however, 
thac failure Co notify shall in no ta.w 

• prejudice che claim of any Insured unless 
che Oimpaoy shall be actually prejudiced 
by such failure tnd then only to the extent 
ot such prejudice. 

(c) The Comptny sht l l have the right 
t t ics own cost to institute tnd prosecute 
tny tction or proceeding or do any o(her 
act which in its opinion may be necessary 
or desirable to estahlish the tit le o i the 
estate ttt interesi or the lien t>f the mort­
gage as iiviuretl; ami (he Conipany n\.iv 
litlte aoy appropriate atlit»n u(vlcr (hr (ttnis 
t>f this polity whether or nol it sltall l \ ' 
liable (hereuiuler .(ntl shall n\>t (hfreSi 
ctmcede liability ur waive any provisitin of 
this policy. 

( d ) I n t i l cases where Chis policy per­
mits or requires the Comptny to prosecute 
or provide for the defense of tny action 
or proceeding, the Insured t h t l l secure to 
it lhe right to sn prosecute or provide de­
fense in such tct ion or proceeding, tnd ail 
t ppe t l i therein, t nd permic ic co use. at its 
uptioa, the name of the Insured for such 
piupose. Whenever requested by the Com­
pany the Insured thatl give the Company 
all reatonable aid in any tuch tction or 
proceeding, in effecting settlement, securing 
evidence, obtaining witnesses, or prosecu­
ting or defending tuch tct iun or proceed­
iag, tod the Company shall leimburse the 
Insured for tay expense so incurred. 

s. Honct or loss — UMrrAtiON OF 
ACTION 
In tddi i ion to Ihe notices required under 

paragraph 4 ( h ) . t siotiment in writ ing of 
any luss or damage fiH which it is claimed 
the Comptny i t l i tb le under thi t policy 
thal l be fumi ibed to the Company within 
t ixty days after tuch loss nr damtge shall 
htve been decermiiicd, tnd no right of 
tct ion t h t l l accrue tn the Insured under 
this policy until thirty tiays t f ter such 
tcacemenc shall htve been fumished. and 
no recovery shall be had by the Intured 
under this policy unless action shall be 
commenced thereon within f ive years after 
expiration of said chicty day period. Failure 
CO fumish such scaiemcnt or lots or tlamage. 
or to commence such anion within the 
time hereinbefore specified, sluill be a con­
clusive bar againsc maintenance by the in ­
tured of any action under Cfiit policy. 

0. o m O N TO PAY, SITTU O* COMPRO-
MISI CUIMS 

"The Company sht l l have the option Co 
pay or tectle or compromise for nr in the 
ntme of tiie Insured any claim in.sured 
against or to pty che fu l l tmounc of this 
policy, or, in case lost i f claimed under this 
policy by the osnier of the indebtedness 
secured by t mortgtge a>vetcd hy this 
policy, the Company shall have tlte option 
CO purchase said iodehtednest; such pur­
chase, paymenc or cendet of payment of 

(Conditions ond Stipulotions Continued and Concluded on I m t Poge of This Policy) 
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CONDITIONS A N O STI IULATIONS (Continued and Concluded From Reverse Side 0/ Policy Foce) 

: >t fut! .imnunt of this policy, together 
"A .cn .ill costs, atmmeys' fets and expenses 
\<.>..t:h [he Cumpjnv is obl igart j hcrtunJer 
: • p.iv. ihjiW terminiite all liability of the 
C'lnp.i.-'.y hereunder. In the event, after 
r\--:'ui: o i claim has been j;iven to ihe Oim-
p.inv )r̂ y [he In>ureJ. the C(»mpany offers 
:.• 7^rchase u i d indebtedness, the owner of 
û<.h intjchtedne^s sh.ill transfer and assign 
,̂̂ IJ inJcbtrtJnejj and the m.-.rtgagc securing 

J c >jmc to the Company upon payment of 
:r.c purchase price. 

7 PAYMENT OF LOSS 
(a) The liabilicy of the Company under 

:••;•; pJ.:^y shi l l in no case exceed, in al l . 
:'.'.<.: .utua[ [iss of che Insured and costs and 
.i::i rntys fer i which rhe Comparjy may be 
.ih;.gated hereunder to pay. 

{b( The Company \*-ill pay, in addition 
•..' any lo>s insured agiinst by this p^Ucy, 
.:'.'. COiCi i.r.pustd upon the Insured in l i t i -
.:a:ion carried on by the Company for the 
Insured and all cosis and attorneys" fees in 
litigation carried on by the Insured with 
;ne uri iren au:horizji ion of the Company. 

(c) N'o claim for damages shall arise or 
x- maintainable under tins policy ( I ) if 
:;ic Cornpany, after having received notice 
o i an i l icgcd defect, hen or encumbrance 
not excepted or excluded herein removes 
iuch Jertc:. lien nr encumbrance within a 
reasonable time after receipt of juch notice. 
or (2) :'oc lub i l i ry voluntarily assumed by 
:he Insured in settling any claim or suit 
»;:hoLt *'rn[en consent of the Company. 
ur M ) m the event the title is rejected as 
ur.rr^a.'ijetable because of a defect, lien or 
tr.cur:b:ance not excepted or excluded in 
:h:s policy. un[il there has been a final 
determination by a court of competent juris­
diciion susraining such rejection. 

(d) Al l payments under this policy, ex­
cept paymtn[s made for coMs, attorneys' 
fctrs and expenses, shall reduce the amoum 
Of the inmranct pro tanto 2nd no payment 
shall be made without producing this policy 
r'jr er.do.-sement of such payment unless 
rhe poiicy be l a i or destroyed, in which 
o.ue pri>of of such loss or destruciiim shall 
>y* • .irriiOit-J tn :hr *.irist*.u"tit"n nf ihe O^m-
,'':"\". "iM..\..l,t( l>i.\\.( V f l . it ilu- t iwntr of 

an indebtedness secured Sy a mortgage 
sho%̂  n in Schedule H is an Insured herein 
then such payments s iu l l not reduce prii 
tantn the amount of the insunnce afforded 
hereunder as to suth InsurtJ. except to the 
extL-nt thar such payments reduce the amount 
of the indebtednt-ss secured by such mort­
gage. Payment in ful l by any person or 
vnl'.intary satisfaciiun or relc.ise by the In-
sutcd i>t a n«)rti;;ige covered hy th i i policy 
shall terminate all liability of the Coinpany 
to the insured owner of che indebtedness 
secured by such morig.ige. except as pro-
vi iKd in paragraph 2 hereof. 

(e) When liability has been definitely 
fix.cJ in accordance wi th the condition.s of 
this policy the loss or damage shall he pay­
able wi lhin thirty days thereafter. 

8. UABILITY NONCUMULATIVE 
It is expressly uniicrsmod livit the 

ami,unr of ih j i policy is rct iuud hy any 
am«»unt the Company may pay undtr any 
policy insuring the validity or priority of 
any mortgage sh<iwn or reftrrt-d to in 
Schedule B hereof or any mongage here­
after executed by the Insured which is a 
ch.-.rce or lien on the est.ite or interest 
described or referred to in Schedule A. ani) 
the amount ŝ t paid shall be deemed a pay­
ment to the Insured under this polity. The 
provisions of this paragraph -numbered A 
slui l not apply to an Insured ownt.-r of an 
indebtedness secured by a mortgage shown 
in Schedule B unless such Insured acquires 
title to said estate ot interest in satisfaction 
of said indebtedness or any part thereof. 

9. SUBROGATION UPON PAYMENT O t 
SEHLEMENT 

Whenever the Company shall have settled 
a claim under this policy, all right of sub­
rogation shall vest in the Company un­
affected by any act of the Insured, and it 
shall be subrogated to and be entitled to 
all rights and remedies which the Insured 
would have had against any person or prop­
erty in respect to such claim had this policy 
not been issued. If the payment does not 
cover the loss of the Insured, the Company 
shall be subrogated 10 such rights and 
remedies in the proportion which said pay­
ment hcLirs to IIK- amounl of said loss. If 

Uws shimld re-suh from any act of the- In­
sured, such act shall not void this policy, 
hut the Ciimfiany. in that event, shall be 
required u» pay only that part of any losses 
insured against he'teundcr which shall ex­
ceed the amount, i f any. lost to the Com­
pany by reason of the impairment of the 
right of subrogation. The Insured, if re­
quested by the Company, shall transfer to 
the Company alt rights and remedies 
against any person or propeny necessary in 
order ti> perfect >uch right of subrogation. 
and shall pe-rmit the Otnipany to use the 
name of the Insured in .iny tTjnsaantn or 
litigation involving such rights or renudies. 

If the Insured is thr owner of the in-
dtbte'dness secured hy ii mortgage covered 
by thi.s pi>licy. such Jnsuud may relci.se or 
substitute the personal liability of any 
debtor or guaranti>r. or extend or otherwise 
m<idify the rerms of payiiiLnt. or release 
a portion of the e-statc or imerest from tlie 
l i tn of the mortgage, or release any Col­
lateral security for the* indehti*i.Incss. pro­
vided such act dot-s not reiulr ia any loss 
of priority of the lien of the mongage. 

10. POUCT ENTIRE CONTRACT 
Any action or actions or rights of action 

thai the Insured may have or m;iy bring 
against the Company arising tutt of the 
st.itus of the lien i»f the mortgage covered 
by this p*>li<.7 or tht title of the esiaie* or 
interesi Insured herein must be bast.-d î n 
(he provfsion.s of this policy 

No provision or condition of this polity 
ean be waived or changed except by writ ing 
endorsed herei»n or attached hereto signed 
by the President, a Vice President, rhe 
Secretary, an Assistant Seeretary or itthcr 
validating officer of the Company. 

M . NOTICES, WHERE SENT 
A l l notices required to he given tlw Com­

pany and any state"-mcnt in wriirng required 
to be furnished the Company shall be ad­
dressed to it at the office which issued this 
policy or to its Home Office. B.^ South 
Spring Street, Los Angeles 54. California. 

17. THE PREMIUM SPECIFIED IN SCHEDULE 
A IS THE ENTIRE CHAROE FOR TITLE SEARCH, 
TITLB EXAMINATION ANO TfTU INSURANCE. 

@ 

Title Insurance and Trust Company 
rOuNOCO in • • • > 
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$35,000.00 
Fee $L50.00 

Ausust 30, 1957 
at 8:00 a.m. 

1>71B52 

b"^nVlBg association. 

ESLM HtODIZnS (XfiJEASZ, a coxpoxatlon. 

A daad cf trust dftted August 26, 1957, esecuted by Erleia Froduets Company, 
a corporation^ to Continsntal Amilllary Cospany^ a eozpotatlon, "trustee, 
to sQcuro an Indebtsdoess of $35,CvX).00 In favor of Soak of Aaer.'«a 
Hatlocal Srust and SaTloss Association, a aatlomtl 'banking assoeiatloag 
and any other amouDta payable undsr tb» tens tbereof, seoordad Anguat 
30, 1957. 
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1. General and apeelal eounty and city taxes for tbe flseal year 
1957-1958, a lien not yet payable. 

2. A rigbt bf nay to Lftg»r.% Irrl̂ geition Company, as shown on tha 

nap herein saentloned* 
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Tbat portion of block 92 of subdivision of Banebo Providencia asd 
Scott T t s t c t , in tbe city of Burbank, county of Los Angeles, state 
of Callfomla, as shovn on cap recorded in book 43 pages 47, et 
seq., of Miscellaneous Records, in tbe offiee of tbe county reeorder 
of said eo\inty, bouzxded by tbs folloving described lines: 

Cosceneing at a point in "the cea"ter line of ?lover Street, 60 feet 
vide, ad Joining said block on ths eouthuest, distant southeasterly 
550.14 feet from the intersection of said center line vith the 
ceater line of Providencia Avenue, 60 feet vide, adJoLnisg said 
block on the nortbvest; thence northeasterly, parallel vith the 
southeasterly line of said block, 30 feet to a point in the north'-
vcstcrly line of said Plover Street, said last mentioned point 
being tho true point of beginning; theoce southeasterly, aloag the 
southa3S"terly line of said block, a distance of 162 feet, more or 
less, to tbe cortfavestsrly line of the southeasterly 215 feet, 
nieasured at rl£;Ut angles, of the northvesterly half of said bloek, 
said northvesterly half being one-half the area of said block, 
coapu'ted to the centers of adjoining 8"treets ss ebovn on said nap, 
ths southeasterly line of said one>balf being parallel vltb the 
southeasterly line of said block; thence northeasterly, along said 
nortfavasterly line, "to tbs northeasterly line of said bloek; thenee 
northvesterly along said northsas"terly line, to a lina parallel vith 
"the southeasterly line of said block and vhich passes through tbe 
true point of beginning; thence southvesterly, along said parallel 
line, to the true point of beginning. 

An inspection of said land discloses the Inproveaects thereon 
designated as 700 South Plover Street* 

UJMIIM 
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INDORSEMENT 

ATTACHED TO POLICV NO. ^ 7 l 8 5 2 

ISSUED BY 

Title Insurance and Trust Company 

1/7 

The Company hereby insuMs against Io» which said Iniured shall sustain by reason oi any of the following 
matters: 

1. Any incorrectness in the assorance which the Company hereby gives: 
(a) That there are no covenants, conditions, or restrictions under which the lien of the mortgage referred 

to in Schedule A can be cut off, subordinated, or otherwise impaired; 
(b) That there are no preaent violations on said land of any enforceable covenants, conditions, or 

restrictions; 
(c) That, unless a statement that such restrictions have been so imposed is ezprenly set forth in Schedule 

B, no restrictions upon the sale or occupancy of said land on the baaia of race, color, or eiceed have 
been imposed subsequent to February 15, 1950; 

(d) That, except as shown in Schedule B, there are no encroachments of buildings, structures, or im­
provements located on said land onto adjoining lands, nor sny encroachments onto said land of 
buildings, stmctures, or improvements located on adjoining lands. 

2. (a) Any future violations oo said Und of any covenants, conditions, or restrictions oocnrring prior to 
acquisition of title to said estate or interest by die Insured, provided auch violationa result in loss or 
impairment of the lien of the mortgage referred to in Schedule A, or resnlt in loes or impairment of 
the tide to said eatate or interest if the Insured shaH acquire such tide in satisfaction of the indebted­
ness secured by such mortgage; 

(b) Unmarketability of the title to aaid estate or interest by reason of any violations on aaid land, occur­
ring prior to acquisition of tide to said estate or interest by the Insured, of any covenants, condidons, 
or restrictions. 

3. Daaage to existing improvements, including lawns, shrubbery or trees 
(a) which are located or encroach upon that portion of the Und subject to any easenoent shown in 

Schedule B, which damage results from the exercise of the right to use or maintain such easement 
for the ptuposes for which the same was granted or reserved; 

(b) resulting from the exercise of any r i { ^ to use the surface of said Und for the estracdon or devel­
opment of the minerals excepted from the description of said Und or shown aa a reservation in 
ScheduU B. 

4. Any final court order or judgment requiring removal from any Und adjoining said Und of any en­
croachment shown in Scheaule B. 

Wherever in this indorsement any or all the words "covenants, conditions or restrictions" a{^iear, they shall 
not be deemed to refer to or include the terms covenanta and conditions contained in any lease referred to in 
Schedule A. 

The total liability of the Company under said policy and any indorsements therein shall not exceed, in the 
aggregate, the face emount of saia policy and costs which the Company is obligated nnder the conditions and 
(tipuUtions thereof to pay. 

This indorsement is made a part of said policy and is subject to die tiohednles, conditions and stipulations 
therein, except aa modified by the provisions hereof. 

Title Insuranca and Trust Company 

By 
COPY 

SECRBTAXT 
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OtiO((3-1713 «tE301 
M A a BOHNAL KEVENUE STAMPS IN "THIS STACE 4 / J l 

Quitclaim Deed 
THia pew* PuoNioHio av TITLS imuiuMCt AMD TMUST COMPANV 

Affix I. R. S. I -

FOR A VALUABLE CONSIDERATION, ncdpi o( which i . bmby aduMwUgcd, 

Rollk C. Do Kator , u i v a m r r l o d nao. Boy Ik H«.t«r, a « l n ( l * m u , aad Uary 0* Bator , 

a widow 

RCVISE, RELEASE ANO FOREVER QUnXXAlH la E r l t n Produota .Co. , a CalU 'e rnU eorpermtloc 

the real property ia tha C i t y O f fioTbank 
Slata af Califoraia, Jtacribad m i 

Cmaty a< Loe Anscle* 

iny portion of tbe northmaterly 150 feat of tha soutbaaaterly 627 
feat, (eaid dlataneaa balitg naasurad at rignt anglaa to tha aouth-
aaatorly U n a tharaof), of tba northwest half of block 92, (tba 
aoutbaaatarly lina of aaid nortbvaat half being parallel aith tha 
soutbaaaterly Una of aaid bloelc 92), of Subdlvlalon of Raneho 
Providencia and Seott Tract, In the city of Burbank, eounty of Loa 
Ingelaa and atata of California, aa par nap reeorded In book 43 
pages 47 at aaq., of Mlacallanaous Racorda, in tha offiea of ttaa 
eounty raeordar of aaid aounty, whleh liaa aoutbaaatarly of a U n a 
dascribad aa followa: 

BeglnalQg at a point In tba eantar Una of Plsaer Straat, 60 faat 
vide, adjoining aaid bloek on tba aoutbwaat, distant aoutbaaatarly 
SSO. 14 faat froa tha Intaraaetlon of said eantar Una with tba «an-
tar Una of Provldanela Avanua, 60 faat wide, adjoining aaid bloek 
on tba northwaat; tbanca northaaatarly, parallel with tba aouth-
eaaterly Una of aaid blook, to tha northaaatarly Una of aaid bloek. 

Daitd: Co to l—r 18-i.. 
•l-9oO" 

STATE or CALirOIMA 
CDLNTY o r 

Xoa Angalaa-

0. OfbotutclS^lSfiOL. 
bcforr MC t k . . . d . r t i a . . ^ A N. lar. f . h l i . ia 
A.d fer t. id C a i r .ad St. l«, p.rMaallf appaartd 

aov Oa > i * t a r , Rnl l a C. n* «**«'• 

haii«B Ml,** Mb.'the PMMMJL. I 
ftiityrfMi-M IJM V * I ^ m^tm^f 

i_ . VITfil iM Mf kaad aJt i i tdal • 
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\ 3631 

NOV 1 1950 
32 iS^ 4 P.M. 
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OFHOAL RECXlUn 
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STATE OF CALIFORNIA, 1 
County of Los Angeles I 

88. 

ow; 
on 
TV 
-<0 

I hereby certily the foregoing to be a full, true and correct copy ol the instrument 

appearing recorded in Book N o . r f . f / . 7 / J ol ™°ALRecc«^<ia 

Page ?...?/ , Records ol Los Angeles County, and that I have carefully compared 

the same with the original record. 

In Witneaa Wheraof- I have hereunto set my hand and alfixed my 

Oflicial Seal, this day ol Hr-iv '^ i-'Jr.v , 19-

MftME/^. B £ A T T Y . County Raeordar 

36 
7CCIM O w I-J4 

/ P^^^. . ..Deputy 

m 

im 
.It....... ..'lIMlfl^ 



Title Insurance and Trust Company 
439 SOUTH SPRINO STREET . LOS ANOKt.ES 00054 

TELEPHONE e2e.2411 

IJ3 

March 22» 1966 

IMPORTANT 
Whoi replfing refer to 

OurNo. 6558657 
, SCHIFF, HARDIN, VJAITE, DORSCHEL £ DRITTIOf 
[2 31 South La Salle Street 
|chicaf:o, Illinois 6060f 

Your No. 
.'^.ttn; Bernard E. Lyons 

The foUovring is a report of the title to the Und described in your application for a Policjr of Title Insurance, and is 
made without liability and without obligation to issue auoh policy. In addition to any exceptions shown herein, and 
not cleared, the poliqr, if iasued, will eontain conditiona and stipuU'tioha and also exoeptiona-f^m its coverage as may 
be required by the paiticuUr form of poliey Uaued. I 

Dated aa «f March 16 . 1966 7.30 ^ _ 

Vestee: 
Title Ofioer 

ERLEN PRODUCTS COMPANY, a corporation. 

Exoepliona: 

Title of the vestee herein was acquired by deed recorded 
prior to six months from the date hereofa 

1. General and special county and city taxes 
for the fiscal year 1966-1967, a lien not yet payable, 
for the fiscal year 1965-1966, 
Second Installment : $1,4 01,87, 

Second Installment of the trade fixtures 
Of 
Fiscal Year 
Ainount 

Erlen Products Compeuny 
1965-1968 
$39.82. 

2. A right of way to Laguna Irrigation Company as shown on the 
nap herein mentioned. 

3. Other matters of record which do not describe said land, 
but which, if emy exist, may affect the title. The necessary 
.search and examination will be completed when a statement of 
information has been received from : New Owner, 

DESCRIPTION 

That portion of Block 92 of subdivision of Rancho Providencia 
and Scott Tract, in the city of Burbank, county of Los Angeles, 
state of Califomia, as shown on map recorded in book 4 3 pa.t̂ es 
47, ct seq., of Miscellaneous Records, in the office of the 
county recorder of said county, bounded by the following described 
lines: 

CONTINUED 

http://ANOKt.ES


•'age No. 2 / J f 

Commencing at a point in the center line of Flov/er Street, 
60 feet wide, adjoining said block cn the southwest, distant 
southeasterly 5 5 0,14 feet frora the intersection of said center 
lins with the center line of Providencia Avenue, 60 feet wide, 
adjoining said block on the northwest; thence northeasterly, 
parallel with the southeasterly line of said block, 30 feet 
to a point in the northv/esterly line of said Flower Street, 
said last mentioned point being the true point of beginning; 
thence southeasterly, along the southwesterly line of said 
block, a distance of 162 feet, more or less, to the north-^ 
westerly line of the southeasterly 215 feet, measured at right 
angles, of the northv/esterly half of said block, said north­
v/esterly half being one-half the area of said block, computed 
to the centers of adjoining streets as shovm on said map, the 
southeasterly line of said one-half being parallel with the 
southeasterly line of said block; thence northeasterly, alon.r; 
said northv/esterly line, to the northeasterly line of said Block; 
thence northwesterly along said northeasterly line, to a line 
parallel with the southeasterly line of said block and which 
passes through the true point of beginning; thence southv/esterly, 
along said parallel line, to the true point of beginning. 

JR:sw 
plats end. 
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Title Insurance and Trust Company 
I SPRING STREET • LO 

TELEPHONE «26. j 

Apri l 6, 1966 

M^ 
433 SOUTH SPRING STREET • LOS ANGELES 90094 

TELEPHONE 626-2411 

IMPORTANT 
When replying refer to 

OurNo. 6 5 5 8 6 5 7 
3CIIIFF, HARDIN, WAITE, DORSCHEL £ BRITTON 
2 31 South La Salle Street 
Chicago, Illinois 60604 Your No. 

Attn: Bemard E, Lyons 

AMENDED REPORT 

Amending our report dated March 18, 1966, to eliminate item 

No. 3 from said report. 

r S E S RUSSELL, ' l iLle o f f i c e r 

JR:sw 
cc t o Mr, Jack P i t t a s 

V 



TO lOlM FT C 
California land TMI, AnodoHw 
Siondaed Cswwsa Mkir Him 
CasyrigM >•** 

POLICY OF TITLE INSURANCE 

ISSUED BY 

Title Insurance and Trust Company 

T i d e Insurance and Trust Company, a Califoraia corporation, herein called che Company, for a valuable 

contjderaiiott paid for tbis policy, che number, che e£Feaitre dace, and amounc of wh id i are shown in 

Schedule A, hereby iosuret che parties named as Insured in Schedule A, the heirs, drviscea, pctsooal 

representatives of such Insured, or if a oocporsrioci, its soeeessors by dissolution, merger or fontoiidstioo, 

against loss or dsmsga oot exceeding che s m o u m itaced in Schedule A, together wich coses, attociKys' 

fees sod expense* which che Company may become obligaced co pay u provided io che Condictoas and 

Scipulartoo* hereof, which che Insured shall suscain by reason of: 

t . Aay dtfed in or lica or cmunlxaocc oo dw title to the cftatt ot io tna t co*cnd hcccbf in the 
land dcacfibei or n f t m i to io Schedule C, Hitting at thr date hereof, ool ihowa or Rfcrrtd to 
ia Schedttk B or excluded fraa corcnse ia Schedule B oc in tbe Ccoditiom aad Supolttiom; ot 

2. l/amatkecebiliir of nicfa title; or 

3. Aof defect in the encutioa ol tor mongage (bows in Schedule B lecuring to indcbtedneu, the 
owoct of whicli i> named u *o Iseured in Schedule A, but 00I7 ioiofu u nch defect affecti the 
lies oc charge of u id mongige upon the atate ot imcteH ttfened 10 io this peticjr, u 

4. Prioritf over laid mongage, at the date hetcof, of any lica or cncunbtaoc* aot ihowa or icfeticd 
to ia Schedule B, ar euladcd fiao coverage io the CatditiwH aad Stipulations, laid mlnrtgige 
being (howB in Schedule B ia the ocdet of itt priotitjr; 

all Mibject, however, to the provisions o l Schedules A , B aod C and to the Conditions and Stipulations 

hereto anitexed. 

J 
k 
m 

uc 

m 
1^. I 

• i p : 

I n W i t n t s s W h e r e o f , Title Insurance and Tms t Company has caused itt 

corporate name aad seal to be hereunto affixed by its duly authorised officers 

oo the date thcywn in Schedule A . 

Title Insurance and Trust Company 

h / ^ ' ^ ' - ^ ^ ^ ^ ^ 
/ ns. nUBSIDEMT 

Copy ol Policy 
^^^^ No additional liabUity assumed 

fSCUTABY 

1̂ ; \ 
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clbNDITIONS AND STIPULATIONS (sr 
1. OtFINITION o r THMS 

The fol lowing terms when used in this ' 
poliqr mem: 

(a) ""l ini l" ' : ihe land deKribcd, ipccinc-
ally or bjr refertncv, in Schedule C and 
improvements aff i led thereto which bjr law 
constitute m l properry: 

(b ) "public records"': those records 
which impart constructive notice of matters 
rein ing to said land; 

(c) ""knowledge"": actual knowledge, not 
constructive knowledge ot notice which 
majr be imputed to the Insured br reason 
of anr public records; 

( d ) "date"": the effeaive date; 
(e) ""mortgage": mortgage, deed of trust, 

trust deed, or other secuhtjr instrument: and 
( f ) '"insured"*: the p.irtf or parties named 

an Insurctl, and i f tlic ownvr uf ihc in . 
iltl>ii-'liu-\v MTurc«l hy a mnri^a^r 5hown in 
VIK- ' I I I I 'T IV \t n.-liitnl * \ .ml I I IM I« - I I in 
S'IK-'IIII'.- A , rlic l ir. i ircil %li4ll iiHliMlc ( I ) 
t i ' \ t tutc^w/r in intcri-st in ownership uf 
such indebtedness, (2 ) any such owner who 
acquires the estate or interest referred to 
tit this policy by foreclosure, lrustce"s sale, 
ot other legal manner in satisfaaion of 
said indebtedness, and (3 ) tny federal 
agency or insuumenulity which is an in­
surer or guarantor under an insuratKe con. 
t n a or guaranty insuring or guatantceini 
said indebtedness, or any part thereof, 
whether named as an insured herein or not, 
subject otherwise to the provisions hereof. 

1 . l I N I F i n AFTU ACQUItmON OF TITU 
I f t n insured owner of Ihe indebtedness 

secured by a mortgage described in Sched­
ule B acquires u i d estate or interesi, or 
any part thereof, by foreclosure, trustee's 
u ie . or other legal manner in u t is faa ion 
of said indebtedness, or any part thereof, 
or i f a federal agency or iiutrumentality 
acquires said esiate or interest, or any part 
ihcrcof, as t consequence of an insuraiKe 
contract or jtuaranty insuring or guarantee­
ing the indebtedness secured by a mortgage 
covered by this policy, or an j part thereof, 
thit policy shall continue in force in favor 
of such Insured, agency or instrumentality, 
subject to all of die cooditiont and tt ipula-
t iom I 

3. IXCIUSIONS n O M THI COVIMOf Of 
TNII poucr 
"This policy tloes not inture against loss 

ur damage by reasons of the fot lowiog: 
(a) Any law, ordinarKe or govemmenul 

regult l ion (including but noc l imiled to 
building and toning ordinances) ret t r ia ing 
nr regultt ing or prohibiting the occupancy, 
uw or enjoyment of the land, or regulating 
the charaaer, dimensions, or IcKation of 
any improvenjgnt now or hereafter ereaed 
i»n said land, ot prtshibiting a separation irt 
ownership or a rcduction in ih« dimenaiofu 
(>r area of any lot or parcel of land. 

(b ) Governmental rights of police power 
nr eminent domain unless nocice- of the 
t-xertise of such rights appeart in the publ i r 
murds at the date hereof. 

(c) Ti t le to any property beyond the 
lines of the land expressly described in 
Schedule C or t it le to t ircctt, rotdt , ave-
ratet, U n a , w i y t ot waterwtyt oo which 

such tand abuts, nt Ihc right to maintain: 
therein vaults, luiinelt, ramps nr any other 
structure or imprtntement; or any rights or. 
easemenb therein unless this policy specific­
ally provides lhat .luch property, rights or 
eatemenis are insured, except th.il i f the .̂  v 
land abuts upon one ot more physically 
open streets or highways ibis policy insures 
the ordintry rights nf abutting owners for 
access to one of such sireeis nr highways, 
unless olherwise excepted ur excluded ' 
herein. 

(d ) Defects, liens, cncumbrarKes. adverse 
claims tgainst the title as iruured or other 
matters ( I ) created, tuffered, assuined ur 
agreed lo by the Insured claiming lost or 
damage; or ( 2 ) known to Ihe Insured 
Claimant either at the dt le of this policy 
or at the date such Insured Ctnimnnt nc. 
qiiir(..d an esMtc nr inten-si in»ircd hy lhis 
p«»lii7 and mil sli«>wn hy ihc public nvor js , 
t inlrvi tliHtiMitrc tlK-rmf in wril inK hy lhe 
litMircd chilli li.ive Ix'en (iKule lo IIH- l^!ttin-
p;tiiy prifir lt l I IK ' dale ttf ihin |Hiluy; ttr { t ) 
resulting in no loss to the Insured Claim­
ant; or (4 ) attaching or created subsequeni 
to the date hereof. 

(e) Loss or damage which would not 
have been sustained i f the Insured were a 
purchaser or encumbrancer for value with­
oul knowledge. 

4. DEFENSE ANO PIOSECUTtON OF ACTIONI 
NOTICE OF CLAIM TO.SE OIVEN SY 

. T H E INSUUO 
(a) The Company, at its own cost and 

: without undue delay thall provide ( I ) for 
the defense of the Insured in all l i t igt t ion 
consisting of aaiont ur proceedings com­
menced against the Insured, or defenses,, 
restraioing orders, or in/unaioos interposed 
against a foreclosure or sale of the mort­
gage and indebtedness covered by this policy 

' or a sale of the esute or interest in said 
land; or (2 ) fur such aaiun as may be 
appropriate lo establish the title nf the 
estate or interest or the lien of Ihe mort­
gage as insuR'd, which litig.-itiun ur aaion 
in any of such events is founded upon an 
alleged defea, lien or encumbrance in­
sured against by this policy, and may put-
sue any lit igation to f i i u l determination in 
the court o f last resort. 

(b ) In case any such aaion or proceed­
ing thall be begun, or defense interposed, 
or in cate knowledge shall come tn the In­
sured of any claim of title or interest which 
is .tdverse to the title of the esuie or in­
terest or lien of the mortgage at insured, 
or which might cause luss or damage fur 
which the Company shall ur may he liable 
by virtue of this policy, or if the Insured 
shall in gtK>d faith conlraa In sell the in­
debtedness secured by a mungage coveted 
by thit pulicy, or, i f an Insured in good 
faith leases ot cimtraas to sell, lease ot 
mortgage the same, ur if the successful 
bidder al a foreclosure sale under a mort­
gage covered by this policy refuses to pur­
chase tnd in any tuch event Ihe title lo 
said estate or inleresl is rejected at un­
marketable, lhe Insured thall notify che 
Company thereof in wri t ing. I f tuch notice 
thall nol be given lo the Company wi th in 
len dayt of the receipt of ptucets or plead­
ings or if the Insured t t u l l not, in wr i t ing, 
promptly notify the Cnmpjoy of aay de­

fea. lien nr encumbrance insured apiinst 
which shall aune to the kninrlcdge of the 
Insured, «t if the Insui«d shali not. in 
wri t ing, pnimplly notify the Companv of 
tny such rejection hy reaM«i of claimed un-
matketability of title. Ihen all l iabil i ty of 
the Ompany in regard to the tubjea nutter 
of such aaion, proceeding ur matter shall 
cease and teiminate; pnivided. however, 
that failute to iKxify thall in nu case 
prejudice the claim of any Insured unless 
the Company thall be aaually prejudiced 
by tuch lailure and Ihen only to Ihe extent 
of such prejudice. 

(c ) The Company shall have the right 
at i t t own ctnr to intt i t i t te and prosecute 
any aaion ot proceeding or do any other 
aa which in i t t opinion may be necessary 
i>r desirable lo eftahlish the i i l le of l l ic 
est.ite or inicrcsi or the lien of the n>ort-
gagc as insurr\l; aihl I IH- Cimip-inr nuv 
liike any. .ippropri.tlr at l i tvi umiec l lw lenity 
of lhis polity whetlH*r \H ni*t it %hjll N-
linhlc IIUTCUIHICT aiKl s lu l l nol l luiehv 
concede liabil i ly or maive an^ provision ot' 
Ihit policy. 

(d ) In all cases where this policy per­
mits or requires the Company tu prosecute 
or provide for the defense of any aaion 
ur proceeding, the Insured ihal l secure to 
it the right tn so proscclite or provide de­
fense in such aaion or proceeding, and all 
appeals Iherein, and pennit i l to use, at its 
opiion. the name of the Insured for such 
purpose. Whenever requested by the Com-
pany Ihe Intured thall give the Company 
all reatonable aid in any tuch action nr 
proceeding, in effeaing settlement, securing 
evidence, obtaining witnesses, or prosecu­
ting u t defef>ding such aaion or proceed­
ing, and the Company shall reimburse the 
Insured for any expense s<> incurred. 

S. NOTICI OF l o s s — UMITATION OF 
A O I ON 
In addition to the notices required under 

paragraph ' ( ( h ) , a siateiTKnl in wri t ing nf 
any luss or damage for which it is claimcxl 
the CiMnpany is liable under this policy 
shall be furnished to the Company within 
sixty dayt after such loss or damage shall 
have been dewrmined. and nu right of 
actitHi shall accrue tn the Insuted under 
this policy unl i l thirty days after such 

' statement thall have been fumished. and 
no recovery shall be had by the Insured 
under this policy unlets aaion shall be 
commenced thereon wi lh in five years afier 

• expiration of said thirty day period. Failure 
to fumish luch statement ot luss or damage. 
or to commence such aaion within the 
time hereinbefore specified, s lu l l be a con­
clusive bar against maintenance by the in ­
tuted of any actios under Ihis policy. 

«. OPTION TO M T , SITTIE 0 « COMPXO-
MISI CUIMS 

The Company thall have the option to 
pay or settle or compromise fur or in lhe 
name of Ihe Insured any claim insured 
against or to pay the fu l l amount uf this 
policy, or, in cate lot t i t claimed under this 
policy by the owner of the indebtedness 
secured by a mortgage covered hy this 
policy, Ihc Company shall havc llic option 
to purchaK u i d indehlcdness; such pur­
chase, paymcai ot tcndct of paymem of 

( C o ^ t t c n t otsd SHpulotiont Continued otsd CorKludt t l en Lost Pege of This Pelley) 

XCItOI 
c o r v ' 



. 1. 
, 1d03 | 
0«3x) (,0«3<l 

s -
youai , 

/ 3 ^ 
CONDITIONS A N D STIPULATIONS (Continued ond CorKluded From Reversa Sid* of Policy Foce) 

llic fu l l amount nf ihis policy, together 
» uh all ciisis. attomeys' fees and expenses 
H hiCh the Company is obligated hereuixler 
III pay. shall terminate all l iability of the 
Ciimpany hereunder. In the event, after 
mMicc of claim has been given to the Com-
pjny by the Insured, the 0>mpany offers 
III purchase said indebtedness, the owner o l 
tuch intlebicdnets shall transfer and assign 
l i i J indebtedness and the mortgage securing 
the same lo the Company upon paymenl of 
lhe puichase price. 

T. PAYMENT OF lOSS 
( i ) The liabil i ly of the Company under 

this policy shall in no case exceed, in al l , 
the actual loss nf the Insured and costs and 
atiiirneys' fees which the Company may be 
• ibligaied hereunder to pay. 

(b) The Company w i l l pay, in addition 
III any loss insured against by this policy, 
all co>it imposed upon the Insured in l i t i -
f;ation carried on by the Company (nr Ihe 
Insured, and alt costs and attorneys' fees in 
l i i ig j i ion carried on by the Insured wi th 
lhe written authorisation of the Company. 

(c) N o claim fnr damages thall ariic er 
Sc mainiainahle under thi t policy ( I ) i f 
ihie Company, t i ter having received nolice 
(jf an alleged defect, lien or encumbrance 
not excepted or excluded herein removes 
iuch detect, lien or encumbrance within a 
reasonable lime aftei receipt of tuch notice. 
nr (2) for liability voluntarily assumed by 
{he Insured .in settling any claim or suit 
wiihout written consent of the Company, 
or (3 ) in the event the title is rejected ts 
unmarketable because of a defect lien ot 
encumbrance not excepted or excluded in 
this policy, unti l there has been a (inal 
dtlerminaiion by a coun of competent juris­
diction sustaining such rejeaion. 

(d ) A l l payments under Ihit policy, ex-
repi p2rn>entt made for cni i t , t t iorneyi ' 
fees and expenses, shall reduce the ainount 
of the insurance pro tanto and no payment 
shall be made without producing Ihi t poliqr 
(or rndonemcnt of such payment unlest 
the policy be lott or destroyed, in which 
case proof of tuch lost or deitructinn thall 
Sr rurni.«hrd tn the aalisfaaion of the Cnm­
pany; pnni i led, iNiwcvrr. if ihc owner of 

an indebtedness secured by a mongage 
shosi'n in Schedule 8 is an Iruured herein 
th i f l such paymenu s lu l l not reduce pro 
un t i l the amount uf the insurance afdirded 
hereunder as to tuch Insured, except to the 
extent ihat such payments reduce the anmunl 
nf the indebredness secured by tuch mon­
gage. Payment in (ull by any perton or 
voluntaiy ttt islaciion or release by the In-
sui i i l IU a mongage coveretl hy this policy 
shall terminate all l iability o( the Ounpany 
IO the insured owner of the indt^tcdness 
secured by such mongage, except as pro­
vided in paragraph 2 hereof. 

(e) When liability has heen definitely 
fixed in accordance wi th the conditions of 
this policy the loss o i damage shall be pay­
able wi lh in th iny days thereafter. 

S. UASIUTY NONCUMULATIVE 
It is expressly umlerstnod l lu t the 

amount n( this policy is reduced hy any 
amount [he Company may pay under any 
policy insuring the validity oe priority nf 
any mortgage shown or refetrcti to in 
Schedule B hereof ur any mongage here­
after executed by the Insured «'hich is a 
charge or lien on the estate trr inietest 
described or referred to in Schedule A , and 
the amuum so paid shall be deemed a pay­
menl to the Insured under this policy. The 
provisions of this ptragraph numbered 8 
shall not apply to an Insured owner nf an 
indcbiedncss secured by a mongage shown 
in Schedule B unless such Insured acquires 
tit le to said estate or interest in ut is faaion 
of said indebtedness ot any pan thereof. 

«. SUSaOCATION UPON PATMINT 0 1 
SfTTUMENT 

Whenever the Company shall have settled 
a claim under this policy, all right u( sub-
togi i ion shall vest in the Company un-
affeaed by any aa of Ihe Insured, and i l 
shall be subrogated to and be entitled to 
all righls and remedies which ihe Insured 
would have had againsi any person or prop­
eny in respea to such claim had this policy 
not been iuued. I f the payment does not 
cover the loss of the Insured, the Oimpany 
shall be subrogated to such rights and 
remedies in the proponion which w id pay­
ment heart In the amount of u i d lost. I f 

loss should m u l t (n im any aa nf the In­
suted, such an shall nut i x i d Ihis policy, 
hul the Ompany. in t l u t event, thall be 
required to pay only that pan of any losses 
insured against hereunder which shall ex­
ceed the amount, i f any, liisi tn the Com­
pany by reaton of the impairmeiu nf tlie 
right cif tubrogatiiin. The Insured, if re­
queued by the Cotnpanv, thall trantfer to 
the Oimpany all rights and remediet 
tfiainst any person nr property nes'es.sary in 
order to pirfeci such right o l subrogation, 
tnd shall petmil the Omipany to use tlie 
luune uf the Insured in any transtaion or 
litigation involving tuch riphtt or renu-dies. 

If the Insured is the owner of the in-
di^htedncss secured by a mortgage oiverrd 
by this policy, such Insured may release or 
subsiitute the personal liability of any 
debtor nr guarantor, nr ei icnd or ntherwisir 
modify the terms of payitK-nt. or tcU'a.sc 
a portion of tlie estate or imerest fn i tn the 
t i in of the mongage. or triease any col­
lateral serurily for ihe i ihU^ednest, pm­
vided such aa does not result in any losa 
of ptioti ty of the lien of the imngagc. 

10. rauCT I N T I I I CONTIAa 
Any aaion ut aaions or riglils of action 

that the Insured may have ur may bring 
against the Company arising out of the 
.status l l f the lien of the mortgage cinrcred 
by this policy or the title of tise estate o i 
interett insured Iterein mu.st be based cm 
Ihc prnvisions uf th i t policy. 

No provision or ctmdition nf this policy 
can be waived or changed except by wri t ing 
endorsed hereon or atuched hereto signed 
by the Pretident. a Vice President, the 
Secretary, an Ast i tunr Secretary nr iHher 
validating officer of the Company. 

11 . NOTICIS, W N H I SENT 
A l l noticet required lo be given llic Com­

pany and any statement in wri t ing required 
to be fumished the Cnmpany shall be ad­
dressed tn it at the office m-hich issued this 
policy or to i t t Home Office. 43) Soulh 
Spring Street, Lot Angeles i i . California. 

IX. THE n i M I U M tPfCIFlEO IN tCHEOUlE 
A IS THE ENTIH CHASOI FOR TITU SfAtCH, 
TITU EXAMItiATION ANO TITU INSUSANCf. 

@ 

Title Insurance and Trust Company 
reuMoce IM I « » « 

I 
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Ausust 30, 1957 
at 8:00 a,]ft. 

471852 

1>S2, CS? AICBICA msiOSAL ZBUSI ASD SATBCS ASSOCIASISfi, « settioaeO. 
tonlting acscolAtioa, 

EBLES JIBtSSiaSSS QGHBiM, ft eorpoxtttloa. 

A dscd of trt ist da"tcd August 26, 1957, eascuted 1)7 £rle& Producta Cosipaay^ 
a corporation, t o Coatiaental Ausillary Cospany, a eorpoxatloa, t rus teo , 
to Gccuro cn indebtedness of $35,000.00 In favor of Bonk of Assr.*«a 
IIatlor.3l Trust and Sa-vlaso Association, a oat loni l 'banking aseoelatjoag 
and any othor aoounta payable undsr "tba texES thereof, recordad Augiut 
30, 1957. 
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1. General and special county and oity "taxaa for the flacal year 

1957-1958, a lien not yet payable. 

2. A rlsbt of vay to Trfignni Irrl^Eation Coqpiuay, as ahoun en tbe 

aap bereia mentioned* 



, x « > o | 
' o a i i x j 

jAdoa IAUO.IW 
lOUJI 

15/ 

Tbiit portion of block 92 of subdl'vleioa of Sanebo Providencia and 
Scott Tract, in tbe city of Eurbasac, county of Los Angelee, atate 
of Californio., as sboun on cap recorded la book ̂ 3 pages ^ 7 , et 
BCI]., of IdlscellaneouB Records, In tbe office of tbo cotmty reeorder 
of said county, bounded by tbe foUoulns deserlbed lines: 

Co'-ircvir.lrs at a point in tbc ecn'ter line of Floirsr Street, 60 feet 
vide, cd ;2olnln5 said block oa tba soutbuest, distant southeasterly 
550.lU^ feet frcm the ln"ter3ectlon of oald center line vltb tbe 
center line of Pro'vldencia Avenue, 60 feet vide, adJoLning said 
block on "the nortbuest; thence northeasterly, parallel vltb tbe 
southeasterly lino of said block, 30 feet to a point in the north* 
vcatcrly line of said Flover Street, said laat aentloned point 
being tbe true point of beginning; thenee sou"theasterly, along thtt 
couth-jesterly line of said block, a distance of 162 feet, more or 
less, "to the norbhuesterly line of the southeasterly 215 feet, 
measured at rl£;!it angles, of the northsesterly half of said block, 
eaid northues'terly half being one-half tbe area of said block, 
confuted to tbe centers of adjoining s'treets as shovn on said map, 
the southeasterly line of said one-half being parallel vlth tbs 
southeasterly lino of said block; "thence northeasterly, along said 
northu-es"terly line, to the northeasterly lins of said bloek; thence 
corthijesterly along said northeasterly line, to a U n a paraTIeX vlth 
ths southeasterly line of said block and vhleh passes through the 
true point of beginning; thence southwesterly, along said parallel -
line, to the true point of beginning. 

An Inspection of said land discloses the Inprovaaente thereon 
designated as 700 South flover Street. 



INDORSEMENT 

ATTACHED TO POLICY NO. ^ 7 l 8 5 2 

ISSUED BY 

Ti t l e In su rance and T r u s t Company 

Tha Compsnjr hereby insures sgainst loss which said Insured shsll sustain by reason of any of the following 
matters: 

1. Any Uicorrectness in the assurance which the Company hereby gives: 
(a) ThaC there are no covenants, iwnditions, or restrictions nnder which the lien of the moitgago referred 

to in Schedule A can be cut off, subortlinated, or otherwise impaired; 
(b) That there are no present violations on said land of any enforceable covenants, conditions, or 

restiictions; 
(c) That, unless a statement that such restiictions have been so imposed is expressly set forth in Schedule 

B, no restrictions upon the sale or occupancy of said land on the basis of race, color, or creed bave 
been impoted subaet]uent to February 15, 1950; 

(d) That, except as shown in Schedule B, there are no encroachments of buildings, structures, or im­
provements located on said land onto adjoining lands, nor anv encroachments onto said land of 
biiildiiigs, structures, or improvements located ou adjoining laniis. 

2. (a) Any future violations on said land of any covenants, conditions, or restrictions occurring prior to 
actjuisition of title to said estate or interest by the Insured, provided such violations result in loss or 
impairment of the lien of the mortgage referred to in Schedule A, or result in loss or impainnent of 
the title to said estate or inteiest if the Insured shall acijuire such title in satisfaction of the indebted­
ness secured by such mortgage; 

(b) Unmarketability of tba title to said estate or interest by reason of any violations on said land, occur­
ring prior to acquisition of title to said estate or interest by the Insured, of any covenants, conditions, 
or restrictions. 

3. Damage to existing improvements, including lawns, shrubbery or trees 
(a) which are located or encroach upon that portion of the land subject to any easement shown in 

Schedule B, whieh damage results from the exercise of the right to use or maintain such easement 
for the ptuposes for which the same was granted or reserved; 

(b) resulting from the exercise of any right to use the surface of said land for the extraction or devel­
opment of the »«in»rAl« excepted from the description of said land or sho'vm as a reservation in 
^hedule B. 

4t Any final court order or judgment requiring removal from any land adjoining said land of any en­
croachment shown in Schedule B. 

Wherever in this indoracgment any or all the words "covenants, conditions or restrictions" appear, they sball 
not be deemed to refer to or include the terms covenant* and eonditions contained in any lease referred to in 
Schedule A. 

The total liability of the Company under said policy and any indorsements therein shall not exceed, in the 
aggregate, th« face amount of said policy and costs which the Company is obligated tmder the conditions and 
stipulations thereof to pay. 

This indorsement is made a part of said policy and is subject to the nchedtilw, conditions and stipulations 
therein, except as mollified by the provisions hereof. 

Tit le Insurance and T rus t Coinpany 

By 
tEcarrABT 
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CERTIFICATE of 
FORGERY and CHEOC ALTERATION INSURANCE 

$10,000.00 

•ffactod wilh 

LUMBERMENS MUTUAL CASUALTY COMPANY 
CHICAGO 40, IIUNOIS 

PUaCHASa cpien Products Company 78NI056I 
JPAYMASrat SYSTBM N O . 

7 0 0 S o . Flo ' .ver S t . 
.PERIOD OF INOaMNITY-

Fob. 5/65 
t o -

Fab. 5/67 

Burbank, Cal i forn ia 

Bus. t Pors. Accounts 

COVERAGEi 
PwgOTy • ( SlonaKtr* 

Chang* of t a t f — ' t Noato 

Choago mt Amounl 

Chang* of Ool* 

Choag* o t Numbar 

THIS IS TO CEKTVY THAT lviab*rm*nt Mutual Casualty Company bov* jhreugh Jam*t S. Kompar Agoncy, b ic , i t iw .d 

Policy No. f-54,493 to Th* FaymoBtor Corporation, monufaaurar of Tha Paymottw Chackwritar and Prolactor, ograaing lo 

indannify Tha Poymattar Cerporelion againtt all tuait which Th* Poymiutar CorporoKoa thall bacoffla obligalad to pay iiy 

r . awn ef tha liability inpotad upon Tha Poymattar Corparation uniiar t h * Co^anant of llttlaanily appearing on tho raven* 

f i d . of thit C*rt i f ical. . 

UV.ITS OF UABIUTY—Th* ta id policy i t limitad to on aggregola tum of $10,000.00 to aach Purehoiar In ratpact lo any and 

oil tunit which Tha Paymoitar Corporation may bacoma obligated to pay undar taid Covanont of Indemnity. 

PAYMiNT OF LOSS—Said policy providai that toid lumbarmani Mutual CauMlty Company may, at tha option of Tha Pay­

moitar Corporaiton pay any lot t covarad by to id policy diracKy to tha purchatar af l o M Poymattar Syitam. 

.* 
TE3MINA7ION—Th* intwonea providad by to id policy in ratpact lo to ld Covanonl of Indamniry It non-concallabla and non-

( 
Qitignobta. 

JAMES S. KEMPER AGENCY, LNC. 
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Thil Covonanl of Indaaudty ind*mnifi*t t h * originol Purchatar of I h * Poymattar Syitam rafarrad to on lho ravan* 
l ido of th i l ograamanl for tha pariod t lolad tharaon. Th* Paymoiior Corparation werronit that during l im paried 
tpacifiad iha Paymoitar Syitam Iharain numbarad thoU prevanl lo t i i 

lo) To toid Purchotar or hit bonk (by which thoR ba undanloed at tha bonk on which Iha Purchoiar't chack 
or draft !• drown) ratulling frem Iha falonioui ollaration of Iha foca ef any bonk chock, cartifiad chack, 
draft, t r o d , occaptonc* or caftificola of dapoti l , provided that tuch tmtrumant i i mada or drown on 
cuiiomory bonk chockt ond thot bafora tignotura or cartifkot'ion, tha axoct omouni tholl ba plainly im-
prinlad upon Iha foe* thareef by meant ef o Poymotler Chackwritar and Pretacter in propar working 
condition or iapriiriad by maani of ta id chackwritar and protector alMwhar* thon upon tha foe* by a 
bonk whan cafiifying o depoti lor ' t chack after iignalura ond Iha ramoindar of the initrvmantt ihol l ba 
primed, lyp*wrillen er writtan In Iha propor pliKa by toid Purchotar. Thit policy iholl not protect Iha A i -
fured*! bonk wnlaii ^um diligence iholt hove been uiad by.the Attured't bonk in intpectiitg tochchackt 
or droftt or worronti befor* payment, l o i i a i , if ony, hereunder, thoU b* paid to toid Aiturod or to At-
wred* ! bonk ot thair reipactiva interettt may oppaor. 

(bl To lo id Purehoiar reiulting from the forgery of the Purchotai'i tignatura at maker ef any bonk chack or 
draft purporting to hove bean drown by lo'id Purehoiar, if o Poymotler Chackwritar cmd ProtoctOf in 
pfOp*r working conditioa i t uiad ond if the initrument i l drawn in tha moimar providad in porogreph 
(ol ond i l t igned or parporti to be tigned by o panon whote tignotura tha Purchotar't bonfc hot boon 
initrucled to recognixe. Whenever wch omeunlt ore not imprinted ot abovo provided, t o td covaroga 
fsr aithar forgery of l ignalvra or ollaration of the (oca of t h * inttruwtot, t t i i i mdeiuiity tholl b * Ihiriiad 
to th * totol wm of O n * Thouiond Dollara ($1,000,001. 

:v! Thit Covenant ef Indemnity i t tubject to Ih * following t*rmi and conditionit 

;̂  (1) II oppliei only to fergariai or olterationi diiceverad and raported lo Tha Poymoitar Corporation at 
hareinofier provid*d within M doyt from Iha dote of payment by tha bonk of Iha oflarod or forged 
initrument, 

(21 ll doei not cover ony forgery er otterolien couiod or contributed lo, direcily or indirectly, by Iha Pur­
chotar, or any offiear i l Purehoiar i t o Corporation, er Partn*r i f Purchotor i t a Portiwrihip. 

(31 Tha total limit of liabliity ef Tha Paymoitar Cerprotioa ihoN nol excaed $10,000.00 in Uta aggregate 
"in raipaet to any and all tuch forgariot Off oltarotioht in connection with Ihit Covanonl of Indemnity. 

(41 Tha Purchotar and hit bonk ihoO, if raquirad, tubmit to on axaminotion by the oulhori iad rapraiento-
tive ef Tha Poymattar Corporation, oil records, booki and papert concarning Ihe lott , and Ihe Check-
writer and ProlaOoff uted, ond tholl give tha Poymotler Cor|>orali«m oU raotonobl* aid, nol pecuniary, 
in luing for and obtoining raimburtamant for any lott , damage or eNpenta which tha ^ rcho ie r , hit 
bonk, or Th* Poymoilw Coiporation may luffar or bacoma l iebl* for by rooion of wch oltorolion er 
forgery, and tholl ot t i t t in tecuring informotion ond evidence ond parferm oU a d t nacottory fer tha 
crifflinol proiacutien ef the parton or parioiu guilty of luch aitarotion er forgery, and anacule any and 
oil popert required, and at the tima of payment of Ihe l o u tholl aaacute o wbregotion ef righti if 
requeited. 

iS) Nolice ef ony tuch forgery er ollerotion muit be given by ragi i t«r*d moil in writing within I h * tixty day 
pariod referred to obove lo Tha Poymoiler Corporation at 228 South Woboth Avenue, Chicago 4, 
lllinoil. 

(61 Ne action or proceeding ol law or in equity ihoU ba brought to recover any tum hereunder unlett 
commancad ortd proceti f i v o d on Tha Paymoitar Corporotion within a period of twelve months next 
of i . r the cou i * ef action for tha l o u accrue^ except that if tuch limitation i t prohibited by Iha i totutei 
of Ihe tlote in which Ihe Purchotar i t locoiad, wch Kmitotion tholl ba deemed te be amended to con­
form lo wch ttotutet. 

Th . Poymosiar Corporation ograei that "« Ihe event w i t i> inuituted undar Ihit Covanont of Indemnity upon written 
r .quei l by rag i i l ved mail by t h . toid Purchotar. Tha Poymattar Cerporotioa wiH t U t a general oppeoronc* in 
ony Court ef competent jur i id idion in the United Statet of America. 

THE PAYMASTES COKPOKATION 
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ERLEN PRODUCTS COMPANY 

CERTIFICATE 

The undersigned. Prank Card and Vera Reynolds« 

President and Secretary respectively of Erlen Products Company, 

a Caliromla corporation, hereby oertify that attached hereto 

Is a true and correct copy of a Certificate of Good Standing 

for said corporation certified by the Secretary of State of 

Callfomla. 

IN WITNESS VHER£OP« the undersigned have hereunto 

set their hands and affixed the seal of said oorporation this 

/ / day of AprU, I966. 

% 

Secretary J 
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F a . N K M . J o n U A M 
.acxaTAAT o r erxTC 

SACRAMBNTO 

I, FRANK M. JORDAN. Secretary of State of the State of Califomia, hereby 
certify: 

6th That on the- -day of- Januar/ . i » - S . , 
"Listarol Soap & Chanical Ccnpaiqr, Ltd.", now: 

ERI£N PRODUCTS COHPAMI 

becuat iococporaied aader the lavi of the State of California by filiag ita Articles of lacorpontioa 
i s my cfice. 

I fnnhcr ctnify titat laid articlt* wci* ihily itcaeded and t lut all doctitnenta amendatory and/er 
•ttpplctncntary tltcrcto (including agrcaacau i>£ merger, lettated articJea askd certificate! of tletemu-
oation of prefcrenca, if any) were filed on the rttpectiv* datea: 

Mar 23. 1932 Maae dianga to Erlen Soap lc Qiamlcal Conpany. 

March 26. 19lt6 Maaa change to Erlen Producta Coapany. 

I ftanher certify tliai ao rtcord czi ta io my o£oe of a ctrtificaic of winding vp aad dittolution 
of taid cocpotatioa nor of a coort tiecrce or order dtcloiing ditioKitioo thetcot; that tb* name of 
taid corporation doet not appear aj a d i ^ q u e n t taxpayer in any litt, rcport or tutaoient having been 
tnotmined to my office by the Ftanchise Tax Bcttrd to ctfect tuipcniion undor provitiau of th* 
Bank and Corporatioa Tax Law, more poniciiWly Section 23)02 of tlw Rrrenise and Taxstioo 
Code of thit State, aikd 

"That, scconliog to the ncorda of my office, the aaid corporation it duly crganizad, chartind aod 
tubtitting, authorized to exercim all itt corporate poweci, cighti and peivuegea and to S i n s K t 
buaitca in tht Stats of r'.iiff.r..;. 

"7 IN VITNESS VHEREOF, I btreumio itt 
' ^ my hmi m i *fx tht Grttt Std of tbt 

• ^ C S/a/r of Calif omit tUt-JHk iay 

•: : > o f — i g t i i 
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United States Patent Office 
^ s 

! ; • 

3,107,156 
Patented Oct IS, 1963 

3,ie7,1M 
WATER TREATMENT APPARATUS 

Robcii W. Frtdcriclu, Bell GartlM*, Calif., asstgiior to 
Erlen Products CtMopany, Burbsnli, Calif., a corpora­
lion o( California 

Filed Sept. 28,1959, Ser. No. S42,M4 
6 CUIms. ( a . 23—2CT) 

This invention relates to Improvements in water treat­
ment apparatus and bas for one of its principal objects 
the provision of a ilevicc of the clau tJescribeil which 
will enable the efficient antl practically automatic feetling 
of dry chemicals into the water systems of atmospheric 
coaling towers, induced draft cooling towers, boilers, 
eviporative condensers, beat eichangers, engine jacket 
cooling equipment and similar apparatus. 

One of the important objects of this invention is to 
prevent the formatioo and undesirable accumulation of 
certain minerals which are always present in natural 
witer supplies and which tend to form scale or corrosion. 

Another object of the inventiim is to provide a bri­
quette self-feeder for chemical treatment eA water which 
trill remove exisiing incrustations in such systems. 

Another and still further object of the invention is to 
provide an apparatus end related equipmenc which will 
inhibit the growth of bacterial organisms, such as algae 
ud ilimes, and which dissolve various oxides of iron and 
miintain such oxides in the aqueous solution. 

Yet another object of the invention is to provide, in a 
vater treatment apparatus, means for retaining the neces-
ury chemicals in a dry state until the actual time of use, 
wherein much better results are obtainetL 

Other and furlher important objects of the invention 
will be apparent from the disclosures io the accompanying 
driwings and foUowing specification. 

The invention, in a preferred form, is illustrated in tbe 
dnwinp and hereinafter ntore fully described. 

In the drawings: 
FIGURE 1 is an elevational view, partly in section 

ud parti broken away, of the feeding device which com-
priies the essential portion of the water treatment appa-
Tinu of this invention. 

FICURE 2 is an enlarged view, also partly in section 
tnd partly broken away, of the portioa of the structure 
illustrated In FIGURE I. 

FICURE 3 is an enlarged section, taken oa the plane 
of the line 3 - ^ of FICURE i, looking in tbe direction 
indlcued by the arrows, and illustntiiig a certain assem­
blage of ciraperating indispensable eleineats. 

FIGURE 4 illustrates a slightly modifled form of the 
lower end of the feed tube o( thit tnventioa. 

FICURE 5 illustrates another modification. 
FICURE 6 is an elevaticm of one type of briquette used 

la conjunction with the water treatment apparatus of this 
invention. 

FIGURE 7 illustrates a briquette of a different or vari-
ible composition from that shown in FICURE 6. 

FICURE 8 shows a briquette of smaller size, whereby 
a lesser quantity of a particular cheinical is fed into tbe 
lystem as required or destrable. 

FIGURE 9 DIustrates a further type of briquette wbich 
I'M s soluble outer film or coaticg 

Al shown in the dr&winp: 
lhe reference numeral 10 indicates generally a basit., 

P"ii lank or container for an amount of water whirh 
forms part of the circulatory system treated in accora-
"«« with the method of thb invention. 

A pipe or inlet conduit 12, having a control valve 14, 
«»dj into the tank 10 for supplying a pre-determined 
""oual of water, usually in a continuous operation, ond 
"> exit pipe or outlet conduit l i which includes a tiphott 

10 

IS 

20 

£3 

2 
18, as shown in FIGURE 1, kadi out of the tank 10, 
and the relaiionsh^ of this exh pipe to the tank is such 
that water 29 in the container 18 is alwayi maintained 
at a pre-determined level, a* shown. 

The incoming water is screened by element 22, and 
the pipe 12 has a diameter less than half of the diameter 
of the siphon tube or pipe 1(—18 to that when tbe water 
enters the reservoir 10, its level will rise to contact the 
end of a tube 24 which extends into the reservoir 10, as 
shown in FIGURE 1. Tbe water will continue to rise 
in the container 10 until tuch time as tbe tiphoo 18 is 
primed, whereupon the greater diameter of the pipe 16 
will act to empty the reservoir 10. When the water level 
falls to such an extent that the end of the siphon IS is 
open to the air, the suction is broken and the siphon 
loses its prime, ceasing to act. Thereupon, the incoming 
water, as shown by tbe arrows H in inCURE 1, will 
cause the water level 20 to again rise, wliereupon the 
action is repeated. Adjustment of valve 14 increases or 
decreases the flow of water into Ibe reservoir 10, whereby 
a carefully regulated control of the above described 
action is effected. 

The lube 24 contains a quantity of britiuettes 2S, and 
each tube is preliminarily filled by the manufacturer with 
a desired or requisite number of briquettes of varying 
chemical compositions anci which are arranged aequen* 
tially in order to provide a desired cbeatical balance in 
the entire system. 

The tube 24 is fitted into a bolder which comprises 
30 tn annulus 30 and a secondary tube 32 (FIGURES 1 

and 2). This secondary tube 33 extends downwardly 
into the tank, container or reservoir 10, as best shown 
in FICURE I, and a screen 34 is fitted across its open 
end (FICURE 3). This tube 32, with ia. holder 30, 

U slides in a cylindrical support 3( mounted on a base 38 
on the top of tbe tank or reservoir 10, aad a dicular 
rim 40 is at the top of tba cylinder 3< (FIGURE 2). 
Set screws 42 are in the annulus 30 of tha balder or tube 
32, whereby the relationship bctawca the holder tube 32, 

' " and the cylindrical support 34 may be adjusted with con­
siderable accuracy. 

The tube 24 which holds the briquettes 28 is sealed 
at its lower end with a water soluble, plastic film, tuch 
as a polyvinyl alcohol 44, which film rests upon the screen 
34 when the tube is dropped imo the bolder 30—32, 
and the tube 34 is, itself, disposable and replaceable when 
the supply of briquettes within the same is cihaustfd. 

When the film 44 is dissolved, the lowermost briquette 
38 will be exposed lo tbe dissolving action of the water 
20; and, because of tlie adjustable oeatrols which iochide 
the valve 14 and the aet screws 42, the rale of feeding 
and dissolving of the briquette* can be prelimiaarily regu­
lated so that one tube 24, fuU of -various briquette* in 
a pre-determined order, will prowide siiWciwit chemicals 
for any desired length of tiiae, for example, appioxi-
mately one month. 

Referring now to FIGURES 6 to 9. iaehaiva, it win ba 
noted that tbe briquette TMa of FIGURE 6 can be of aooie 
regular composition, such u polypboaphate, which is 
essential in such water treatment Tbe briquette 2St of 
FIGURE 7 can be of a variable coaaposition which night 
include a granular anhydrous poty^wsphate, a water tohi-
ble tannin exuact and a nwtal lignin sulfooaie wettag 
agent. Such a combiaatioa provides the necessary aad 

^ usual polyphosphate, and tha tannin material acts with 
Û ie polyphosphate to retard its levertioa nta, and this 
compoaod may then be used as a boUer or spacer between 
acid-iype biiqucttes and chlofina-bcaiinc bifqatties since 
It is well known that acids inteifeie toa carlaia extent with 
the algaecide activity of chlofiae coiapmnirts 

In FIGURE 8, a smaller siae hriquetta 2fc is shown, 
which can be inserted in soae regular er "pw-dstefMlned 
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rder in the tube 24 by the manufacturer. Such a bri-
iielte may comprise bcnralkonium chloride in power 
ym and an non-ioiuc surfactant such as a polyoxyelhyl-
ne oxide, the combination of which forms into firm 
riqueties and furlher acts as an effective alsaeciJe wiih Q 
0 perceptible odor. 
With regard to FIGURE 9. a briquette 28<f is shown, 

vhich includes a soluble outer film 4<, which excludes 
:.>ie air. Such a briquette can be composed of barium 
-lydroxide together with an octyldecyl amine and a water jg 
soluble tannin extract. It is well known that barium hy­
droxide will extract carbon dioxide from the air to form 
insoluble barium cartnnates. By forming this into bri­
quettes, only the outside surface is exposetS to the air so 
that approximately ninety percent of the barium hydroxide )g 
remains in that form. Further, the water soluble film will 
assist to exclude air. Introduced into boiler feed water, 
lhe barium hydroxide will form precipitates of carbonates 
and sulfates, thus reducing the scale-forming components 
of boiler feed water. 20 

"The fact that quite a number of briquettes can be placed 
in the tube 24 enables tht use of three different dry acids 
together with acidic binders. The acids may be granular 
smido sulfonic add, an hydroxylic acid, tuch as citric 
icid and a carboxylic acid, such as formic acid, together 25 
with a binder such as zein. This combination is an im-
povement over inhibited sulfamic acid or hydrochloric acid 
u itt activity it both acidic and solubilizes iron oxides. 
"Thit combination further controls pH and does not cor­
rode iron or steel. 30 

In FICURE 4, a modified form of the tube holder is 
shown, which comprises a cylinder 48. having a series of 
openings 50, whereby entry of water into the briquettes 
in the tube 24 is faciliuted: and, in FIGURE S. the lovrer 
end of the tube 52 notched, as at 54, to provide openings 35 
for ingress of water. 

The fact that the briquettes 28, which can include vari­
ous chemicals, such as amido sulfonic acid, chromates, or­
ganic sequestnmts, polyphosphates such as ictra-sodium-
pyrophosphate, caa be arranged by stacking them io a dis- tO 
posable tube which Is then placed in tha feeder, and where­
by tbe lowest briquette which will be internuttenlly im­
mersed in water will be dissolved at a rate proportional to 
the quantity of water, provitles a novel and useful feature 
is this art. As the lowest briquette becomes dissolved, the 45 
one immediately above it will automatically drop, allow­
ing tbe process to continue. 

"Theieby, tbe water employed, regardless of Its mineral 
content which obviously varies from place to place and 

ous details of construction varied throughout a wide range 
without departing from the principles of this invention; 
and I, therefore, do not propose limiting the patent granted 
hereon olherwise than u aeoessiuted by the prior art. 

I claim as my invention: 
1. In water treatment apparatus, the combination of: 

a reservoir for water, an inlet conduit for supplying a con­
stant Aow of water to said reservoir; an outlet conduit 
larger in capacity than said inlet conduit and including a 
siphon sectioa adapted to be primed upon filling of said 
reservoir to a predetermined water level to drain said 
reservoir, to a lower water level; a bolder mounted above 
said reservoir, an eloogated, substantially vertically ori­
ented tube supported by said holder for vertical movement 
and adapted to sUdably support a plurality of stacked bri­
quettes of water treatment material; antl means for ad­
justing the height of said tube to dispose the lower end 
thereof in said reservoir between said predetermined water 
level and said lower water level whereby the briquette ma­
terial in the lower end of said tube is automatically inter­
mittently immersed withiit the water in said reservoir. 

2. In water treatment apparatus, the combination of: 
a reservoir for water; an inlet conduit for supplying a con­
stant flow of water to said reservoir; valve means in said 
inlet conduit for regulating the rate of water flow there­
through; an outlet conduit larger in capacity than said inlet 
conduit and including a siphon section adapted to be 
primed upon filling of said reservoir to a predetermined 
water level to (brain said reservoir to a lower water level; 
a holder mounted above said reservoir; an elongated, sub­
stantially vertically orieiued tube supported by said bolder 
for vertical movement and adapted to ilitlably support a 
plurality ot stacked bri<|uettes of water treatment material; 
and means for adjusting the height of uid tube to dispose 
the lower end thereof in said reservoir between said pre­
determined water level and aaid lower water level whereby 
the briquette material in the lower end of said tube is 
automatically iatetmittently immerMd within the water 
in said reservoir. 

3. In water treatment apparatus, the combination of: a 
reservoir for water; tn inlet conduit for supplying a con-
slaiit flow of water to aaid reservoir; an outlet conduit 
largier in capacity than said inlet conduit and including a 
siphon tection adapted to be primed upon filling ot taid 
reservoir to a predetermined water level td drain said 
reservoir to a lower.water level; a holder mounted above 
said reservoir; an elongated, substantially vertically 
oriented tube supported hy said holder for vertical move­
ment and adapted to alidably support a plurality of stacked 

from season to season, will be automatically conditioned 50 briquettes of water treatment material: a water soluble film 
in accord with accepted practioe* by accumulative effect across the lower end of said tube whereby the briquettes 
ot selected chemicals in pniper sequcaee. Therefore.the are retained in said tube upon insertion thereof within 
user need actually known nothing about the art of water said holder, taid film being dissoivabfe upon iminenion 
titating. His srAt responsibility wJO be to discard the in Ihe water in said reservoir, and means (or adjusting 
tube 24 wben it is empty and replace it wUI a new and 65 the height of aaid tube to dispose the lower end thereof in 
filled one. 

Tbe fact that the diiposaUe tube 38 Is closed at one 
end with a water soluble, plastic film permits the user to 
inert tuch a tube into the machaaism without the necessity 
of removing such a cloture. If a nonaotablc cap were on 00 
the tube, the briquettes would obvioody, and very possi­
bly, fall out of the tube aad would be broken, and any 
replacement would be difficult and would alao permit pos-
lible improper sequential arrangemenL 

It will be evident that heretn is provided t watrr »rr»». git 
mem apparatus which will greatly reduce tnatntenaniv tr.-
pense on boilers, cooling towers, evaporative condcrv-r 
•nd similar equipment, because the briquettes are forrf. 
wilder considerable pressure, whereby tbej dissolve r-n-
•lowly, and tbe controls 00 the feeder permit narrow liir.iij ' t 
of feed water flow, aad the disposable mb« can be of turf 
a tiie that it will conuin sulBcieot chemitalj for or'ioc-
of at leut thirty days wiihoul sny auemion whaisoevr-
ia the interim. 

I am aware that many changes may be made and numc-- 7s 

uid reservoir between taid predetermined water level and 
taid lower water level whereby the briquette material 
in the lower end of uid tube it automatically intermit­
tently immersed wilhin the water in taid reservoir. 

4. In water treatment apparatus, the combination of: a 
reservoir for water; an inlet ceothiit for supplying a con­
stant flow of water to said reservoir; an outlet conduit 
larger in capacity than uid iaki conduit and including a 
liphon tection adapted to be primed upon filling of u id 
reservoir to a predetermined water level, to drain said 
reservoir to a lotrer water level; a support secured above 
taid inervclr in fixed relationship therewith; an don-
g i ld , h.}l)ow bolder slidably mounted in a tubsuntialty 
v.-riici.' position by taid tuppoit; an aperturcd element 
di^rosed across tha lower extreinity of said bolder; an 
elongated, sobstaniially vertically orientad tub* ditpoaed 
u;rMn tax! bc^Oer upon said aperturcd element, and 
adap'.cd to tiida'ely support a plurality of stacked brit^icttes 
ol ' ,:<cr ireatrrtent material; and mcaru operative upon 
Sli::! snppr^ and uid holder for moving uid holder rela-

i § 
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s 
tive to said support to thereby adjust the beighl of said 
lube to dispose the lower end thereol iti taid reservoir 
between said predetermined water level and said lower 
water level whereby the briquette material in tbe lower 
end of said tube is automatically intermittently immersed $ 
wilhin the water in said reservoir. 

5. In water treatment apparatus, tbe combination of: a 
reservoir for water; an inlet conduit for supplying a con-
st:int flow of water to said reservoir; an outlet conduit 
larger in capacity lhan said inlet conduit and including a lo 
siphon section adapted to be primed upon filling of said 
reservoir to a predetermined water level to drain said 
reservoir lo a lower water level; a support secured above 
said reservoir in fixed relationship therewith; an elon-
pied hollow holder slidably mounted in a tubstaniially IQ 
vertical position by said support; an aperturcd clement 
disposed across the lower extremity of said holder; an 
elongated, substantially vertically oriented tube disposed 
within said holder upon said apertured element, and 
adapted to slidably support a plurality of stacked briqueites 20 
of water trealment maierial; a wat?r soluble film across 
tbe lower end of said tube whereby the briquettes are 
retained in said tube upon insertion thereof within said 
bolder, said film being dissolvable upon immersion in 
the water in said reservoir, and means operative upon 25 
taid support and said bolder for moving said holder rela­
tive to said support to thereby adjust tbe height of said 
tube to dispose the lower end thereof in said reservoir 
between said predeterinined water level and said lower 
water level whereby the briquette material in tbe lower 30 
end of said tube it automatically intermitteDtly immersed 
within tbe water ia said reservoir. 

66 

6 
6. In water treatment apparatus, the combination of: a 

reservoir for water; an inlet conduit for supplying a con­
stant flow of water to uid reservoir; an outlet conduit 
larger in capacity than uid inlet conduit and including a 
siphon section adapted to be primed upon filling of uid 
reservoir to a predetermined water level to drain uid 
reservoir to a lower water levet; a holder mounted above 
said reservoir; an elongated, substantially vertically 
oriented tube supported by said holder for vertical move­
ment; a plurality of stacked briquettes of water treat­
ment material slidably disposed within said tube, u id 
briquettes including acid-type briquettes, chlorine-bearing 
briquettes, and buffer briquettes including polyphosphate 
and tarwin extract, said buffer briquettes being disposed 
between adjacent ones of said acid-type and chlorine-
bearing briquettes to prevent chemical interaction there­
between; and means for adjusting the height of said tube 
to dispose tbe lower end thereof in said reservoir between 
said predetermined water level and said lower water level 
whereby the briquette material in the lower end of u id 
tube is automatically intermittemly iminersed within the 
water in uid reservoir. 
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' j W / . T E H S t& R O G E R S . I N C . 

iir.MlCAI. UKPAHTSIENT 

-.a so. DONNIE BEACH PLACE 

j ; ANCELES. CALIFORNIA 9 0 0 M 

^NC Z 6 9 . M U 

Chemicala for Industry 
l.nc* I SSI 

m 
,S WATERS *: R O G E R S , INC. , C H F M I C A L D r P A R T M E N T , hereinafter called the Seller, agrees to sell and deliver to 

_:---lcn ?i-ocLuc"':3 CoT.iT>any. 700 So"ath r i c r c r S t ree t , Biu-osn]:, Ceiifornia 
;:iiiuftcr called che Buyer, and said Buyer agrees to purchase and receive from said Seller the material herein described during the 

riod: (mm Janusry 1. 1966 Dcccn'ber 31. 1966 
L̂ iiKt to the terms aitd condicimu shown below and upon the reverse tide hereof. 

••fi V- .';!?! 

"5».^".j*l 

•iTEIIAI 

: y *NT iT t 

u C d N O 

f t l C E 

3SI IV ESV 

•(M*«ICS 

•̂le Executed, 

SODIUM BISUIFATE, Globular Teclmical - D"aPon"t "G.B.S." 

100,000 IbB. 

Dncns, inclusive, iiOO lbs. not 

For Ehipnient out of Seller's Los Lnzclt^'^ Uarchouncc: 10 Tons riinicu:.! end 
up to 20 Tons, C^.IO per Clbo., plus fi-cicht factor equal to the current 
Newark, California to Loc Articles, Cali-forraa cost of transportatioa. 

FOB: Burbanlc, CalTomia 

For Ghijncnt fron Cleveland, Ohio direct to Buyer'G rail spur Bui-bcnl;, 
Califomia. Bail Cer - 20 Tons nlniDHii: iî 8.66 per Ton. 

FOB: Cleveland, Ohio 

TERMS: Net 10th P r o x . 

Deliveries are to be made in approximately uniform installments over period specifieil. This contraa, signeJ in 
duplicate, is not valid unless countersigned bv Seller. This contract sh«ll be null and void unless signed by Buyer 
and returned to Seller by 

- t : -

IBuycr) "^ i£RLFN PROOUCTS CO. 
.19_ D a t e Excc\jrcd_ '• - C -

-n- -OV/Cft-
8URBANK. CALIF. 

( S c i i r r ) ^ ' ' ^ ^ W A T E R S t t R O C E R S . I N C . 
C M C M I C A L OCPARTMCNT 
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\ .iX ^VA1'EKS . i I ^OGEUS. I N C . 
c;;!".:.iiCAL D K I » A K T M E X T 

i:C3 so. BOtlNIE BEACH PLACE 
LCS «.\CELES, CALIFORNIA 900S4 
PHOIIf 2S9-9S11 

Chemicals for Industry 
l ine. ISIS 

^70 1; 

VAN V.'ATERS &; ROGliRS, LNC, CHEMICAL DHPARTMENT, hereinafter called the Seller, agrees to sell and deliver to 

Srlcn Products Can?an.v, 700 South ?lo""Jcr S t ree t , l;-cu.-baal:, Cal i fomia 
hereinafter called the Buyer, and said Buyer agrees to purchase and receive Irom said Seller, che material herein described during tiie 

•Tant.iar^'" I j 1.966 period; tmm 
subjea to the cerms and condicions shown below and upon the reverie tide hereof. 

n.-;e(^Tibgr -^Ij IQ^f, 

.1 

M A T E D I A l 

OUANTITY 

PACKINO 

PRICE 

lEMARKS 

DuPont SUIFA:-IIC ACID 

150,000 Ibe. 

Druns, -inclusive 
Crys-bcl X 
^ 5 l oc . net 

5 Ton min-itmin ship.nent ^l8.1t5 per C l b s . 

FOB: Burbeiik, Ca l i fomia 

TERMS; Net 10th Prox. 

C-rcnular 
UOO lba . net 

O16.95 per C lbs 

Crystal and Granular may be conbined to nalic up ninimum 5 Ton ship-tnt. 

Deliveries are co be made in approximately uniform installments over period specified. "This contracc, signed in 
duplicate, is noc valid unleu countersigned by Seller. This contract shall be null and void unleu signed by Buyer 
and returned to Seller by 

Date Executed. / - c- .19. i <- Date ExKuted_ /• - c ..9JJ-
ERLEN PRODUCTS CO. 

<^''«> 700 G.YLOWCn.ST. 

By_ BURSANK. CALIF. 

- M.-:n'V;!:vV: 

(Seller) VAN WATERS & ROGERS. INC. 
CHEMICAL OCPANTMtNT 

./••= 
. . . ^ : . . . / ^ / - . ^ .. \ -
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II 
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VAN W A T E R S &. K O G E R S . I N C 

Ci:i;.MICAL DEPARTMF.NT 

1363 SO. BONNIE BEACH PLACE 
LOS ANSCLCIS, CALIFORNIA 900S4 
PHONE 269-9311 

VAN WATERS & ROGERS, INC.. CHEMICAL DEPARTMENT, hereinafter called che Seller, agrees to sell and deliver to 

Srlon Products Coripajiy, 700 South Flc";:or S t r ee t , Iva-bonl:, Cal i fomia 
hereinafcer called che Buyer, and said Buyer agrees to purchase and receive from said Seller the material herein described during the 

,^ Doccr.iber 5 1 . 1966 period; from January-" 1 . 1 9 6 6 
tubject to the terms and condicioas shown below and upon the reverse side hereof. 

MATERIAI 

OUANTITT 

PACKING 

PRICE 

OEllVERY 

REMARKS 

DOraCIDS G BEADS 

6000 l b s . 

Drums, inclusive, IDO lbs. net each"-' 

1 - 1 9 druns 
20 or noro druiis 

10 Ton Truckload 

jG-̂ - cents per lb. 
52 cents per lb. 

28-̂ - cents per lb. 

FOB: Burbank, Califomia 

*Packcd in 50 lb. bags - deduct 1 cent per lb. in all wcisht bradiets. 

TERMS: Net 10th Prox. 

10 Ton liixcd Truckloads rMst include a rjiniraun of 2000 l b s . of Dovicide 
G Beads t o obtain the Truckload p r i c e . 
Orders for Dowicide, Do"iKmols, Vcrscnas, EtlicnolaDii:ics, Perclilorocth:-ler 
and ce r t a in other i t e a s of S e l l e r ' s choice uey bo canbined "to nal:c up 
mixed truckload quan t i t i e s . 

Deliveries are co be made in approximately uniform installments over pericxi specitied. "This contract, signed in 
duplicate, is ooc valid unleu countersigned by Seller. This concract shall be null and void unleu signed by Buyer 
and renuned co Seller by 

Datc Executed. f~ (̂  
ERLEN PRODUC'lTUtT 

(Buyer) 700 .grpLOWER fiT 

.19. c -̂ Dace Executed. l^zA. .X9LI: 

By. 
BURBANH, CALIF.-

/ • • . . . . - ' • • 

(Seller) VAN WATERS ft ROGERS. INC. 
CHEMICAL DEPARTMCNT 

By y _ ? J . ^ . . . . . ^ 
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CERTIFICATE OF OWNERSHIP AND MERGER 

MERGING 

ERLEN PRODUCTS COMPANY 

INTO 

UNIVERSAL OIL PRODUCTS COMPANY 

-te^a 

'^^Puiy 

Universal Oil Products Company, a corporation organized 

and exist̂ ing ijinder the laws of "tihe State of Delaware* 

DOES.HEREBY CERTIFY: 

FIRST: That this corporation was incorporated on the 

21st day of October, 1958, pursuant to the General Corporation Law 

of the State of Delaware. 

SECOND: That "this corporation owns all of the outstanding 

shares of the stock of Erlen Products Coinpany, a corporation in­

corporated on the 6th day of January* 1931, pursuant to the Corp­

oration Law of "the State of California. 

THIRD: That this corporation, by the following resolu­

tions of its Board of Directors, duly adopted at a meeting held on 

the 26th day of April, 1966, determined to and did merge into itself 

said Erlen Products Company: 

WHEREAS, this corporation lawfully owns all of the stock 
of Erlen Products Company, a California corporation, and 
desires to merge said Erlen Products Company, and to be 
possessed of all the estate, property', rights, privileges 
and franchises of said corporation; 

NOW, THEREFORE, BE IT RESOLVED, that Universal Oil Products 
Company merge, and it hereby does merge into itself, said 
Erlen Products Company, and assumes all obligations of 
said Erlen Products Company outstanding as of the effective 
date of said merger; and 

FURTHER RESOLVED, that said merger shall become effective 
on April 30, 1966; and 
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FURTHER RESOLVED, that the proper officers of this 
corporation be, emd they hereby are, directed to make 
and execute under the corporai:e seal of this corporation 
a Certificate of Ownership and Merger setting for"th a 
copy of the resolutions to merge said Erlen Products 
Company and assume its liabilities and obligations, and ' 
the date of adoption thereof, and to cause the same to 
be filed, in the manner provided by law, and to do all 
acts and "things whatsoever, whether within or without 
the States of Delaware and Califomia, which may be 
in anywise necessary or proper to effect said merger. 

FOURTH: That in effecting said merger, no shctres of 

Universal Oil Products Company shall be issued and the shares of 

Erlen Products Company will be cancelled; nor will any change be 

effected in the Articles of Incorporation or By-Laws of Universal 

Oil Products Company. 

IN WITNESS WHEREOF, said Universal Oil Products Company 

has caused its coirporate seal to be eiffixed and this certificate 

to be signed by Emanual Poons, its President, and Stanley R. Wilson, 

its Secretary , this 26th day of April A. D. 1966. 

UNIVERSAL OIL PRODUCTS COMPANY 

Secretary 

4 
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STATE OF ILLINOIS ) 
) SS: 

COUNTY OF COOK ) 
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BE IT REMEMBERED that on this 26th day of April A. D. 

1966, personally came before me,/'"Ĵ ĵ̂f—|V-A-£>''î *̂<i.̂-ŝ  , a Notary 

Public in and for the County and State aforesaid Emanuel Poons, 

President of Universal Oil Products Company, a corporation of the 

State of Delaware, the corporation described in and which executed 

the foregoing certificate, known to me personally to be such, and 

he, the said Emanuel Poons as such President, duly executed said 

certificate before me and acknowledged the said certificate to 

be his act and deed and the act and deed of said corporation; 

that the- signatures of the said President and of the secretary 

of said corporation to said foregoing certificate are in the hand­

writing of the said President and Secretary of said corporation 

respectively, and that the seal affixed to said certificate is the 

common or corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal 

of office the day etnd year aforesaid. 

jLaiJ^ 
J 

Notary Public 

iVL. VA.̂ i.li.>̂ l i , t ) , l j . i . i 
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C e r t i f i c a t e of Ownership of the "UNIVERSAL OIL PRODUCTS COMPANY", a 

c o r p o r a t i o n organized and e x i s t i n g under the laws of t h e S t a t e of 

Delaware» merging "the "ERLEN PRODUCTS COMPANY", a co rpora t ion o rgan ized 

and e x i s t i n g under t h e laws of t h e S t a t e of C a l i f o m i a , pursuant t o 

Sec t ion 25 3 of t h e G e n i a l Corporat ion Law of t h e S t a t e of Delaware, 

as r e ce ived emd f i l e d | k ; t h i s o f f i c e t h e twen ty -e igh th day of A p r i l , 

A.D. 1956, at-8;30..6!clock"A.-M, 

3 t t UJpBtiranmj M\\ntSXi. J/uMte/iereco7i/(M:^et 'wt^/iand 

twen ty -e igh th .c/a-i '•y <i9u£c^€uuiecUcUzi/€yitev^ C/ia 

Of- -S . iat i h e tt'Oa/y cfott-ji H c . y d 

<yne thouUx/ndruTve ku/nd'i'ecia'>u(- s i x t y - s i x . 

. A . » ' ' ' ^ . « 
^-^ 

^JJa,J^ikJL. - . 
j4»*r»: jT\ tf» 5.'-.% 
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J i at: tap: 
cc : JS t eams , JSchaef er 

interoffice correspondence 

, „ , February 25 , 1975 

R. Melrov 

(rom. 
fi, Hansea 

"T 
RC-Corp. nie6/L.">«»l cc - iGWo^- ls ? j Un!< 

.RECEIVED 
' t 3 2 613^5 

-unu. 
Tjgryo T_ 

„„;, Acquisit ions 

Srubject. VALUATIONS FOR TITLE INSURANCE PURPOSES - WATER SERVICES DIVESTMENT 

The attached Infonnation is for purposes of title Insurance on the land 
and buildings of our Water Services Division as requested by you yesterday. 

UOP owns 0.91 acre at 700-710 South Flower St., Burbank, Califomia. It 
appears that a valuation of $125,000-$150,000 should be used for title Insurance 
purposes. ~~ 

There are 21,270 sq. ft. of buildings at the above location. For purposes 
of title Insurance, it appears that a current inarket valuation of $175,000-$200,000 
should be considered. 

A copy of this memorandum and the attachments is being supplied UOP Realty 
for its Information and Inputs. 

DDH/kq 
attachments 

/ ^ ^ ^ ' ^ \ 
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FOR 

INDEX NO. 76603.1<> 
AUGUST 13* 1973 
(VISITED APPxlL 3iL-157Jl 

UNIVERSAL On. PRODUCTS COMPANY AND 
ITS SUBSIDIARIES ANO AFFILIATES 

UOP MATER SERVICES DIVISION 

8URBANIC, CALIFORNIA 

FROM 

PROTECTION MUTUAL INSURANCE COMPANY 

K _ 

Factory mutua l Engitieeriiiig 
Appritisal Dcparirnent 
115> Boston-P/oviderce Turnpike 
Norwood. Massachusetts 02062 

-.. .-PARK. R I D G E ^ I LLlNOj S^ 

. z.-^ .ia:.T—.:jali 

OFFICE BUILOIMG 

MAIN BUILDIt^G 

RAW MATERIAL 
BUILDING 

ADDITION 

SHED 

YARD 

FENCE 

STOCK AND 5MPPLIES i 
DECEI4BER 1572 

RCPLACCMENT VALUES 

BUILDING INDEX 5 7 7 

EQUIPMENT INDEX.51; 
DEPRECIATED VALUES 

auit.oiNO 
- r 

44000 

105000 

3M)00 

26000 

500 

1 

1700 ' 

213200S 

! 

15000 

117500 

6200 

68200 

13800 

Z20700S 

162021 

TOTAL 
CONTENTS i BOlLOIMO « CONTtNTS I 

213200T 382721T 

59000 

222500 

40200 

96200 

500 

13800 

1700 

433900S 

162021 

595921.T 

BUILOINO 

35200 

78750 

31280 

27720 

425 

1530 

174905S 

174305T 

I TOTAL 
CONTENTS BUILOINO « CONTENT 

10500 

75410 

3720 

46860 

8065 

144555S 

162021 

306576T 

45700 

15416C 

35000 

74581 

425 

8065 

1531 

31946c 

162021 

481481 

NOTF.: TU|S SU"MMAnV I t t O R rST lMATINQ AMOUNT OF I t t l kHC i TO 8C C A R A I C O . 
VAt-UeS r O H O N » N > U « * D L E PORTIONS AHL NOT IK._.<.UpED 
rurr r i r . uRcs ARe Ndir B I N O I N C O N A S S U R C O O R C O M P A N V I N C A S E o f L O S S . JAMES R . WILLIAMS, APPRAISER 
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

FILED ,,^^. 
NOV 1 5 )9fib 

UOP Inc., a corporation organized and existing 

under and by virtue of the General Corporation Law of the 

State of Delaware, DOES HEREBY CERTIFY: 

FIRST: That the Board of Directors of said 

corporation, by the unanimous written consent of its mem­

bers, filed with the minutes of the board, the following 

amendment to the Certificate of Incorporation of said corpo­

ration: 

RESOLVED, that the Certificate of Incorpo­
ration of UOP Inc. be amended by changing the 
First Article thereof so that, as amended, said 
Article shall be and read as follows: 

"The name of the corporation is: 

EMS Holdings Inc. 

SECOND: That in lieu of a meeting and vote of 

stockholders, the stockholders have given unanimous written 

consent to said amendment in accordance with the provisions 

of section 228 of the General Corporation Law of the State 

of Delaware. 

THIRD: That the aforesaid amendment was duly 

adopted in accordance with the applicable provisions of 

sections 242 and 228 of the General Corporation Law of the 

State of Delaware 
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IN WITNESS WHEREOF, said UOP INC. has caused this 

certificate to be signed by John F. Pittas, its President 

and attested by Michael Van de Kerckhove, its Secretary, 

this 15th day of November , 1988. 

UOP INC. 

ATTEST: 

BV %JLj%o. . . sJ \3 , J l£^ 
Michael Van de Kerckhove 
Secretary 

' - ' ^ ^ ^ ' ^ R E C O P r 



STATE OF DELAWARE 

OFFICE OF SECRETARY OF STATE 

I . MICHAEL HARKINS, S e c r e t a r y of S t a t e of t h e S t a t e of De laware , do hereby 
c e r t i f y t h a t t h e C e r t i f i c a t e of I n c o r p o r a t i o n of t h e "UNIVERSAL OIL PROCESSES, 
INC." , was r e c e i v e d and f i l e d i n t h i s o f f i c e t h e t w e n t y - f i r s t day of O c t o b e r , 
A.D. 1958, a t 9 o ' c l o c k A.M. 

And I do h e r e b y f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PROCESSES, 
INC." , f i l e d a C e r t i f i c a t e of Amendment, on t h e t w e n t y - n i n t h day of J a n u a r y , 
A.D. 1959, a t 10 o ' c l o c k A.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PROCESSES, . 
INC." , f i l e d a C e r t i f i c a t e of Ownersh ip , changing i t s c o r p o r a t e t i t l e t o 
"UNIVERSAL OIL PRODUCTS COMPANY", on t h e e l e v e n t h day of F e b r u a r y , A.D. 1959, 
a t 11 o ' c l o c k A.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e t h i r t y - f i r s t day of J a n u a r y , 
A.D. 1 9 6 1 , a t 10 o ' c l o c k A.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Amendment, on t h e f o u r t h day of J u n a , A.D. 1962 , 
a t 10 o ' c l o c k A.M. 

And I do he reby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e s i x t e e n t h day of November, 
A.D. 1962 , a t 3:30 o ' c l o c k P.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e second day of J a n u a r y , A.D. 
1963 , a t 10 o ' c l o c k A.M. 

And I do he reby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e second day of J a n u a r y , A.D. 
1963, a t 10 o ' c l o c k A.M. 

And I do he reby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e t w e n t y - n i n t h day of March, 
A.D. 1963 , a t 3 o ' c l o c k P.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e , of Owner sh ip , on t h e t h i r t y - f i r s t day of J u l y , 
A.D. 1964, a t 10 o ' c l o c k A.M. 

And I do he reby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e t w e n t y - f i f t h day of March, 
A.D. 1966, a t 10 o ' c l o c k A.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e t w e n t y - e i g h t h day of A p r i l , 
A.D. 1966, a t 8:30 o ' c l o c k A.M. 



And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Agreement of Merger , on t h e t h i r t i e t h day of 
September , A.D. 1966, a t 10 o ' c l o c k A.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e t h i r t i e t h day of September , 
A.D. 1966, a t 1 o ' c l o c k P.M. 

And I do he reby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e t h i r t i e t h day of September , 
A.D. 1966, a t 1 o ' c l o c k P.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Amendment, on t h e n i n e t e e n t h day of May, A.D. 
1967, a t 10 o ' c l o c k A.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Agreement of Merger , on t h e t h i r t i e t h day of 
A p r i l , A.D. 1968, a t 12 :05 o ' c l o c k P.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Amendment, on t h e f o u r t e e n t h day of May, A.D. 
1968, a t 3:35 o ' c l o c k P.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Ownersh ip , on t h e n i n e t e e n t h day of December, 
A.D. 1968, a t 1 o ' c l o c k P.M. 

And I do hereby f u r t h e r c e r t i f y t h a t t h e s a i d "UNIVERSAL OIL PRODUCTS 
COMPANY", f i l e d a C e r t i f i c a t e of Amendment, on t h e n i n e t e e n t h day of May, A.D. 
1969, a t 10 o ' c l o c k A.M. 

And I do hereby further certify that the said "UNIVERSAL OIL PRODUCTS 
COMPANY", filed a Certificate of Ownership, on the twenty-ninth day of December, 
A.D. 1969, at 10 o'clock A.M. 

And I do hereby further certify that the said "UNIVERSAL OIL PRODUCTS 
COMPANY", filed a Certificate of Ownership, on the seventeenth day of December, 
A.D. 1970, at 10 o'clock A.M. 

And I do hereby further certify that the said "UNIVERSAL OIL PRODUCTS 
COMPANY", filed a Certificate of Amendment, changing its corporate title to 
"UOP Inc.", on the fifteenth day of July, A.D. 1975, at 1:15 o'clock P.M. 

And I do hereby further certify that .the said "UOP Inc.", filed a Certificate 
of Agreement of Merger, on the twenty-sixth day of May, A.D. 1978, at 12:55 
o'clock P.M. 

And I do hereby further certify that a Certificate of Change of Location 
of Registered Office of the companies represented by "The Corporation Trust 
Company", as it applies to "UOP Inc.", was received and filed in this office 
the twenty-seventh day of July, A.D. 1984, at 4:30 o'clock P.M. 

And I do hereby further certify that the aforesaid Certificates are the 
only Certificates on record of the aforesaid Corporation. 

And I do hereby further certify that the aforesaid Corporation is duly 
incorporated under the laws of the State of Delaware and is in good standing 
and has a legal corporate existence not having been cancelled or dissolved 
so far as the records of this office show and is duly authorized to transact 
business. 

And I do hereby further certify that the Annual Reports have been filed 
to date. 



IN TESTIMONY WHEREOF, I have hereunto set my hand 

and official seal at Dover this third 

day of Juna in the year of our Lord one 

thousand nine hundred and eighty-eight. 

I Michael Harkins, Secretary of State 
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